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1. General Terms;

License Date:

Licensor:

Licensee:

Composition(s):

Purpose of Licensc:

.Length:

Non-precedential:

Pro-Rata Royalty:

Ring Tone License Agreement (“License”)

June 1, 2006

Peermusic ITI, Ltd. (on behalf of itself and its affiliates)
5358 Mclrose Ave, Suite 400

Los Angeles, CA 90038

Atin: Elias Andrade

‘Wamer Music Group Inc.
619 West 54™ Stret, 9“' floor
New York, NY 10019

Attn; Ellen Frank

All musical compositions listed on Schedule A (attached hereto and
incorporated herein by reference) (“Compositions™). Subject to
Licensor’s prior written approval, additional Compositions may be added
to the Schedule A.

The License covers telecommunication personalization products
(“TPPs”) consisting of “MasterTones,” “Ringtones™ and “Master
Ringbacks” embodying Compositions (as individually defined befow in
paragraph 2 and sometimes collectively referred to hereinasa
“Recording™ or “Recordings™). Except as expressly provided herein, no
rights to the Compositions or the Recordings will be granted to any third
party including but not limited to wireless subscribers or service
pmvxders

Each Recordmg as permitted hereunder shall not exceed REp ACTED
seconds.

It is understood that the terms outlined in this License are decmed to be
non-precedential; the terms shall be inadmissible, and shall not be used
to support any argument of law, in any litigation or arbitration or other

proceeding that are of a similar nature or that concern similar issues,

rights, works or matenals

REDACTED




REDACTED

Most Favored
Nations: .
REDACTED
Tetritory: U.S.A and its territorics (“Territory™).
Term: . . One (1) year from the datc hereof (“Term”). Commencing on or about

thirty (30) days prior to the end of the Term, the partics shall engage in
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good faith negotiations to renew the Term for additional one (1) ycar
periods.

2. Grant of Rights:

Licensor grants to Licensee the non-exclusive right, privilege and license, during the Term and
throughout the Territory:

(a) To create, or cause to be created, monophonic and polyphonic MIDI recordings of the
Compositions (“RingTones™);

(b) To create, or cause to be created, downloadable and transmittable Recordings that are
downloaded to an End-User’s telecommunications device or computer to sngnal an incoming mll
or message (“MasterTones™).

(c) To create or cause to be created audio Recordings that are transmitted from a remote sexver
and heard between the initiation of a call and acceptance or termination of the call (“Master
Ringbacks™);

(d) To reproduce the Recordings onto Lxcensee 's computer server(s) solely for its internal
business purposes,

-(€) To distribute, deliver and transmit the Recordings over the Intemet (or any successor global
computer network) or over a regional wireless transmission network (e.g, Short Message Service
or Wireless Application Protocol) for transfer onto consumers’ individual telecommunications
devices solely for such consumers’ personal use;

(f) To promote Licensee’s ring tone service and Compositiohs on its website by using scgments
of the Recordings not to exceed REDACTED seconds.

No right is granted to Licensec hereunder to use the Recordings, music or the lyrics of any
Composition in connection with any advertisement or commercial on television or in any printed
media, including but not limited to isolating or posiﬁoning a Recording in a way that could be
construed as advertising or promoting any product or service. Not withstanding the foregoing,
nothing hercin shall restrict Licensee’s ability to advertise or promote sales of Licensee’s -
products in the ordinary course of business.

It is understood that no performance right is qtanted to Licensee by Licensor.
All rights not specifically gxanted'hcrein are reserved by Licensor.
In the event that Licensor shall request that Licensee cease exploiting any Composition'pursuant

- to the rights granted hercunder prior to the expiration of the Term, Licensec shall do so as soon as
practicable after receiving notice of such request.

3. Rovalty and Royalty Accountings:

(@) ° Inconsideration for the rights granted herein, Licensee shall pay to Licensor
royalties at the Royalty specified herein,

()  Licensee shall render to Licensor true and detailed accounting statements, in hard
. copy, electronic or digital format, of all royalties payable hereunder no less often -
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- than forty-five (45) days following the end of each calendar quarter of the Term.
. (Please send to the attention of: Leticia Maldonade) The statements shall

. report all royalty bearing transadtions on a Composition-by-Composition and

* country-by-country basis, including but not limited to reporting on each

"~ Composition by title, songwriter, the number of transmissions, downloads or

deliveries of such Composition and the resultant royalty payable hereunder.
Each accounting statement shall be accompanied by payment to Licensor of all
royaltics due. )

All payments to Licensor shall be computed in the relevant local currency and
remitted in United States dollars. Each conversion from another currcncy for the
purpose of computing such payments shall be calculated at the rate of exchange,
as published by the Wall Street Journal for major temritory currencies, in effect on
the date the statement concerned is rendered.

- Licensee shall maintain accurate and complete records and accounting books

with regard to the licensing ahd exploitation of the Compositions, including but
not limited to, all information needed to compute and verify the amounts payable

* to Licensor hereunder. Licensor may, at its own expense, audit such recotds and

books no more than one time per calendar year. Licensor may make such an

examination for a particular statement only once.

REDACTED

Temmination:

(@)

®)

©)

(d)

Either party may tcrminate the License by giving the other party notice if such
party fails to perform any of its obligations under this License for any reason and
such failure has not been remedied within thirty (30) days after such party’s

- receipt of written notice of such fatlure.

" “This License will terminate automatically, without notice, if any of the following

OCCurs:

0] Licensee is dissolved or its assets are hquxdated, or if Licensee becomes
insolvent.

@i A bankruptcy proceeding, for reorganization or for other relicf from the
claims of creditors, or any similar proceedmg, takes place with respect to
Licensee or its assets.

A termination of the License under this Section 4 will not limit or affect any of

Licensor's other rights.

Upon the expiration or termination of the Term, all of Licensee's rights hereunder
shall terminate. Licensee shall, at Licensor’s direction, delete, or cause to be
deleted, the Recordings from any database or computer server which might be
uscd to transmit, deliver oy otherwise distribute the Recordings to any consumer
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3.

end-user, and Licensee shall make no further use whatsoever of the Compositions
or the Recordings. Licensee shall destroy all existing copies of the Recordings

- and fumish to Licensor an affidavit of destruction within thirty (30) days after the
end of the Term.

Notices:

All notices under this License will be in writing and will be given by registered or certified mail,
retum receipt requested, at the respective addresses shown above or such other address as either
party shall designatc. Notices shall be deemed given when mailed, except that a notice of change
of address shall be effective only from the date of its receipt.

6.

Warrantics, Representations, and Indemnities:

@

®

Licensor represents, warrants and agrees that it has the full right, power and
authority to enter into this License with respect to its interest in each
Composition as set forth in Schedule “A” and as Licensor notifies Licensce with
respect to any additional Composition licensed hereunder, and to grant to
Licensee all the rights hereunder and that no use by Licensee of the
Compositions as authorized in this agreement shall violate any right of any third
party.

Licensee warrants, represents, and agrees as follows:

(i) Licensee’s principal place of business is located within the United States
) of America.

(i) Licensee shall take all steps, if reasonably and commercially available, to
secure and maintain protection of the Recordings, by way of encryption
or otherwise, as permitted pursuant to copyright and equivalent or similar
laws throughout the Territory.

(c) Each party hereunder will hold the other party, its successors, assigns, agents and

(@)

licensees, free and harmless from and against any and all claims, demands, damages,
cxpenses, losses or costs (including reasonable attomey's fees and costs), or any sums
paid in sctticment, arising out of or incurred as a direct result of any actual breach of
the representations, warrantics, agreements and undertakings of or by the party
concemed. Licensor’s liability shall be limited to the amounts received hereunder.

. Miscellaneous:
This agreement may not be assigned in whole or in part by either party without

prior written approval by the other party. Licensee may assign this Agreement
and any of its rights hereunder in whole or in part to any person or entity which
controls, which is controlled by, or which is under common control with
Licensec or to any person or entity owning or acquiring all or a majority of
Licensee’s stock and/or assets or with whom such party may merge or be
merged. Notwithstanding the foregoing, Licensce shall provide written notice to
Licensor of such assignment at least five (5) business days prior to the effective
date of such assignment.




o) No designation, approval, or consent provided for in this License will be deemed
given unless set Forth in writing and signed by an authorized officer or
representative of the party concemed.

{c) This License contains the eutire understanding of the parties and cannot be
changed, amended or terminated except by an instrument signed by an officer or
other authorized representative of each party. A waiver of any provision of this
License will not waive that provision for the future or waive any subsequent
breach of it. All remedies, rights, and obhg;atxons in this License shall be .
cumulative and none of them shall be in limitation of any other remedy, right, or
obligation of either party.

@ This License shall only be construcd in accordance with the substantive and
procedural laws of the State of New York applicable to agreements entered into
and wholly to be performed therein, New York Courts shall have-exclusive
jurisdiction over this License and any controversies arising out of this License
"shall be brought by the parties to the Supreme Court of the State of New York,
County of New York, or to the United States District Court for the Southem
District of New York; the partics hereto hereby grant sole and exclusive
jurisdiction to such court(s) and to any appellate courts having jurisdiction over
appeals from such court(s). The relationship of the parties is that of independent
contractors and nothing in this License shall render either party an agent of the
other.

(e) The provisions of Sections 6 and 7 shall survive the termination of this
agreement.

® This License will not become effective until executed and delivered by Licensor
and Licensee.

Peermusic T, Ltd. QCI!SOF)

Creet 1 Y E' &
By: ﬂ[‘ 39 ébé;!f,.-f

Elias Andrade ean
Director of Copyright & Licensing

W; usic G)-Zup Inc. (Licensee)

By




LICENSED TERRITORY: USA
SCHEDULE “A”

e g Col

Composition Name / Writer:

Percenta eCarf;}o;ieti: o

T DREAM A WORLD by Langston Hughes,
Robert Mathes :

50%*

OLDER THAN MY YEARS by Kevin
es, Paul Maessl

50%*

SWAY (original words and rusic by Pai_)fo
Beltran Ruiz; Vocal English lyrics by
" [Norman Gimbel)

T

TURN IT UP!{ by Penclope Magnet, Scott
Storch, Jeff Bowden

30%; subjéct to co-pubs approval

S

"‘Pi:.‘- el
Initial: <%%, /

—

Note: Asterisks (*) arc subject to approval by co-publisber
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L. General Terms:

License Date:

Licensor:

Licensee:

Composition(s):

Purpose of License:

Length:

Non-Precedential:

Advance:

Ring Tone License Agreement (*License”)

March 3, 2006

Peermusic 111, Ltd. (on behalf of itself and its affiliates)
5358 Melrose Ave, Suite 400

Los Angeles, CA 90038

Atin: Elias Andrade

Wireless Developer Agency
2875 Northwind Drive, Suite 200
Lansing, MI 48323

Attn: Konstantin Zsigo

All musical compositions listed on Schedule A (attached hereto and
incorporated herein by reference) (“Compositions™). Licensor
acknowledges that Licensee may intend to use these and additional
compositions from time to time as ring tones (the “Recordings™ as
further defined in Section 2 below), and that Licensee will supply
Licensor from time to time with a list of proposed musical compositions
to be added to Schedule A, subject to Licensor’s approval.

Licensee intends to offer the Recordings that will be created from the
Compositions to third party wireless subscribers . Except as expressly
provided herein, no rights to the Compositions or the Recordings will be
granted to any third party including but not limited to wireless
subscribers or service providers. This license does not cover so-called
“Ringback” services.

Each Recording as permitted hereunder shall not exceed thirty (30)
scconds.

1t is understood that the terms outlined in this agreement are deemed to
be non-precedential.

Licensee shall pay to Licensor, upon execution of this Agreement but no
later than March 28, 2006, Licensor’s pro-rata share of

Redacted-- as of the date of execution of this
Agreement by Licensee in full payment, which said amount shall be
credited as a non-refundable, but fully-recoupable advance against the
royalty rates for each Recording of a Composition sold as provided
below. This Agreement shall not be decemed effective, and no rights or
licenses shall be extended to Licensee hereunder, until Licensor’s receipl
of the execution payment specified above.
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Royalty: For Polyphonic and Monophonic MIDI ringtones:

(a) an amount equal to Licensor’s pro rata share of twelve (12%) percent
of the advertised selling price of cach confirmed completed
transmission, download or other delivery of an operable Recording
(as defined below) to a consumer end-user, except as contemplated
in Section 2(d) (“Recording Sold”), with a minimum royalty for each
Recording Sold of ten (US$0.10) cents;

For MasterTones:

(a) An amount equal to Licensor’s pro rata share twelve (12%) percent
of the advertised selling price of each confirmed completed
transmission, download or other delivery of an operable Recording
(as defined below) to a consumer end-user, except as contemplated
in Section 2(d) (“Recording Sold™), with a minimum royalty for each
Recording Sold of fourteen and one half (US$0.145) cents.

Most Favored

Nations: If at any time during the Term hereof, Licensee pays any royalty and/or
other sums, or offers any other financial terms, for the same or equivalent
rights as granted herein to any other publisher, administrator or owner of
musical compositions, or to any agent of the same (including any music
industry rights society), that is greater or more beneficial financial terms
or Royalty terms as specified above, Liccnsee shall pay such royalty and
offer such other financial terms to Licensor retroactively to the account
period during which such higher royalty and other sum(s) are accounted

- to such other publisher, administrator or owner.

Territory: U.S.A and its territories (“Territory™).

Term: One (1) year from the date hereof (“Term”). Commencing on or about
thirty (30) days prior to the end of the Term, the parties shall engage in
good faith negotiations to renew the Term for additional one (1) year
periods.

2. Grant of Rights:

Licensor grants to Licensee the non-exclusive right, privilege and license, during the Term and
throughout the Territory:

(a) to create, or cause to be created, Monophonic and Polyphonic MIDI recordings of the
Compositions as well as MasterTone recordings, which incorporate a recording of an artist and/or
band performing the Compositions, in WAV, MP3 or similar downloadable and transmittable
format (“Recordings”).

(b) to reproduce the Recordings onto Licensee’s computer server(s) solely for its internal business
purposes,

(c) to distribute, deliver and transmit the Recordings over the Internet (or any suceessor global
computer network) or over a regional wireless transmission network (e.g., Short Message Service

Page2of 7
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or Wireless Application Protocol) for transfer onto consumers’ individual telecommunications
devices solely for such consumers” personal use;

(d) to promote Licensee’s ring tone service and Compositions on its website by using segments of
the Recordings not to exceed fifteen (15) seconds.

Except as otherwise provided in clause (d) immediately above, no right is granted to Licensee
hereunder to use the Recordings, music or the lyrics of any Composition in connection with any
advertisement, commercial or in any printed form, including but not limited to isolating or
positioning a Recording in a way that could be construed as advertising or promoting any product
or service, incinding any promotion of Licensee's products or services. It is understood that
Licensee shall be solely responsible for securing and paying for any necessary public
performance licenses required in the Territory in connection with its ring-tone service. All rights
not specifically granted herein are reserved by Licensor.

In the event that Licensor shall request that Licensee cease exploiting any Composition pursuant

to the rights granted hereunder prior to the expiration of the Term, Licensce shall do so as soon as
practicable after receiving notice of such request.

3. Royalty and Royalty Accountings:

(a) In consideration for the rights granted herein, Licensee shall pay to Licensor
royalties at the Royalty specified herein. '

(b) Licensee shall render to Licensor true and detailed accounting statements, in hard
copy, electronic or digital format, of all royalties payable hereunder no less often
than forty-five (45) days following the end of each calendar quarter of the Term.
(Please send to the attention of: Leticia Maldonado) The statements shall
report all royalty bearing transactions on a Composition-by-Composition and
country-by-country basis, including but not limited to reporting on each
Composition by title, songwriter, the number of transmissions, downloads or
deliveries of such Composition and the resultant royalty payable hereunder.
Each accounting statement shall be accompanied by payment to Licensor of all
royalties due.

(c) All payments to Licensor shall be computed in the relevant local currency and
remitted in United States dollars. Each conversion from another currency for the
. purpose of computing such payments shall be calculated at the rate of exchange,
as published by the Wall Street Journal for major territory currencies, in effect on
the date the statement concemed is rendered.

(d) Licensee shall maintain accurate and complete records and accounting books
with regard to the licensing and cxploitation of the Compositions, including but
not limited to, all information needed to compute and verify the amounts payable
to Licensor hereunder. Licensor may, at its own expense, audit such records and
books no more than one time per calendar year. Licensor may make such an
examination for a particular statement only once. Upon no less than thirty (30)
days notice, Licensor may conduct such audit only during Licensee’s normal
business hours, and only at the place where Licensee keeps such records and
books to be examined. In the event that any such examination or audit reveals an
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underpayment of amounts due in excess of ten percent (10%), then Licensee shall
promg)tly pay any amounts owed, plus the reasonable costs of such audit or
examination promptly after Licensor’s submission of documented costs.

4, Termination:

(a)

(b)

(©

@

Either party may terminate the License by giving the ather party notice if such
party fails to perform any of its obligations under this License far any reason and
such failure has not been remedied within thirty (30) days after such party’s
receipt of written notice of such failure.

This License will terminate automatically, without notice, if any of the following
occurs:

) Licensee is dissolved or its assets are liquidated, or if Licensee becomes
insolvent,

(i) A bankruptcy proceeding, for reorganization or for other relief from the
claims of creditors, or any similar proceeding, takes place with respect to
Licensee or its assets.

A termination of the License under this Section 4 will not limit or affect any of
Licensor's other rights.

Upon the expiration or termination of the Term, all of Licensee's rights hereunder
shall terminate. Licensee shall, at Licensor’s direction, delete, or causc to be
deleted, the Recordings from any database or computer server which might be
used to transmit, deliver or otherwise distribute the Recordings to any consumer
end-user, and Licensee shall make no further use whatsoever of the Compositions
or the Recordings. Licensee shall destroy all existing copies of the Recordings
and furnish to Licensor an affidavit of destruction within thirty (30) days after the
end of the Term.

5. Naotices:

-All notices under this License will be in writing and will be given by registered or certified mail,
return receipt requested, at the respective addresses shown above or such other address as either
party shall designate. Notices shall be deemed given when mailed, except that a notice of change
of address shall be effective only from the date of its receipt.

6. Warranties, Representations, and Indemnities:

@

Licensor represents, warrants and agrees that it has the full right, power and
authority to enter into this License with respect to its interest in each
Composition as set forth in Schedule “A” and as Licensor notifies Licensee with
respect to any additional Compositions licensed hereunder, and to grant to
Licensee all the rights hereunder and that no use by Licensee of the
Compositions as authorized in this agreement shall violate any right of any third

party.

Page 4 of 7
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(b

Licensee warrants, represents, and agrees as follows:

W) Licensee’s principal place of business is Jocated within the United States
of America.
(i) Licensee shall take all steps, if reasonably and commercially available, to

secure and maintain protection of the Recordings, by way of encryption
or otherwise, as permitted pursuant to copyright and equivalent or similar
laws throughout the Territory.

(¢) Each party hereunder will hold the other party, its successors, assigns, agents and

licensees, free and harmless from and against any and all claims, demands, damages,
expenses, losses or costs (including reasonable attomey's fees and costs), or any sums
paid in settlement, arising out of or incurred as a direct result of any actual breach of
the representations, warranties, agreements and undertakings of or by the party
concerned. Licensor’s liability shall be limited to the amounts received hereunder.

Miscellaneous:

(2)

(b)

©

C)

This agrecment may not be assigned in whole or in part by either party without
prior written approval by the other party. Licensee may assign this Agreement
and any of its rights hereunder in whole or in part to any person or entity which
controls, which is controlled by, or which is under common control with .
Licensee or to any person or entity owning or acquiring all or a majority of
Licensee’s stock and/or assets or with whom such party may merge or be
merged. Notwithstanding the foregoing, Licensee shall provide written notice to
Licensor of such assngnmcnt at least ﬁve (S) business days prior to the effective
date of such assipnment.

No designation, approval, or consent provided for in this License will be deemed
given unless set forth in writing and signed by an authorized officer or
representative of the party concerned.

This License contains the entire understanding of the parties and cannot be
changed, amended or terminated except by an instrument signed by an of(icer or
other authorized representative of each party. A waiver of any provision of this
License will not waive that provision for the future or waive any subsequent
breach of it. All remedies, rights, and obligations in this License shall be
cumulative and none of them shall be in limitation of any other remedy, right, or
obligation of either party.

This License shall only be construed in accordance with the substantive and
procedural laws of the State of New York applicable to agreements entered into
and wholly to be performed therein. New York Courts shall have exclusive
Jjurisdiction over this License and any controversies arising out of this License
shall be brought by the parties to the Supreme Court of the State of New York,
County of New York, or to the United States District Court for the Southern
District of New York; the parties hereto hereby grant sole and exclusive
Jurisdiction to such court(s) and to any appellate courts having jurisdiction over
appeals from such court(s). The relationship of the parties is that of independent
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(e)

)

contractors and nothing in this License shall render either party an agent of the
other. :

The provisions of Sections 6 and 7 shall survive the termination of this
agreement.

This License will not become effective until executed and delivered by Licensor
and Licensee.

Peermusic 11, Ltd. {Licensor)

s,.-"‘"é’ s

By: it
Elias Andrade

Director of Copyright & Licensing

WirelessDeveloper, Inc. (Licensee)

By: W

Konstantin J. Zsigo
President
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LICENSED TERRITORY: USA

SCHEDULE “A”

Polyphonic and Mastertone use

itl

W

Composition Name / Writer:

CATCH THE WIND by Donovan Leitch

100%

Percentage Cont-rolled:u_
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License Date:

Licensor:

Licensee:

Compositions:

Length:

Royalty:

Advance:

Most Favored
Nations:

INSP/ Peermusic

Ringtone License Agreement (“License®)

1" day of October 2005

Peermusic (“Licensor™)
5358 Melrose Ave.
Los Angeles, CA 90038

Infospace Mobile, Inc. (“Licensee”™)
10960 Wilshire Blvd 8th Floor
Los Angeles, CA 90024

All musical compositions listed on Schedule A (attached hereto and
incorporated by reference) (“Compositions™). Licensor acknowledges that
Licensee may intend to use additional compositions from time to time as ring
tones, and that Licensee will supply Licensor from time to time with a list of
proposed musical compositions to be added to Schedule A, subject to
Licensor’s approval.

No use of any Composition as permitted hereunder shall exceed ZERO
minutes and forty-five (:45) seconds.

(a) Mechanical rights fec: The greater of the following: i) the then current
statutory rate (currently $0.085), or ii) US$00.10 for each successfully
delivered Recording (as defined below) to a consumer end-user Licensee, or
iii} [ten percent (1094)] of all revenue eamed and/or received by Licensee
from all forms of exploitation of the Compositions authorized, permitted or
sublicensed by Licensee (including, but not limited to, any and all advertising
revenue earned by Licensce from any web site controlled by Licensee and
upon which the Recordings are featured) (“Royalty™).

(b) Performance rights fee: The greater of the following: i) US$00.02 for each
successfully delivered Recording (as defined below) to a consumer end-user
Licensee, or ii) [two percent (2%)] of all revenue eamed and/or received by
Licensee from all forms of exploitation of the Compositions authorized,
permitted or sublicensed by Licensee.

With respect to any co-published Compositions, the Royalty specified hercin
shall be pro-rated. Each transmission, download or upload of a Recording for
which a Royalty is payable shall contain no more than one (1) Composition.

REDACTED

If at any time during the Term hereof, Licensee pays any royalty for the same
or equivalent rights as granted herein to any other publisher, administrator or
owner of musical compositions, or to any agent of the same (including any
music industry rights socicty), that is greater or more beneficial than the
Royalty specified above, Licensee shall pay such royalty retroactively to the

1




account period during which such higher royalty is accountcd to such other
publisher, administrator or owner.

Territory: United States (“Territory™)

Term:

L.

One (1) year from the date hereof (*Term™).

Grant of Rights: Solely with respect to Licensor’s fractional ownership interest in each
Composition (as specified on Schedule A hereto), Licensor grants to Licensee the non-
exclusive right, privilege and license, during the Term and throughout the Territory, (a) to
create ringtone sound recordings of the music, but not any lyrics, of the Compositions in
MIDI, WAV or similar downloadable and transmittable digital data formats (“Recordings™);
(b) to reproduce the Recordings onto Licensee’s computer server(s) solely for its internal
business purposes and for subsequent distribution to consumer end-users; {c) to distribute,
deliver and transmit, and to permit the approved sublicensee(s) to deliver, distribute and
transmit, the Recordings over the Intemct (or any successor global computer network) or over
a regional wireless transmission network (e.g., SMS or WAP) for transfer onto consumers’

individual telecommunications devices solely for such consumers® personal use; (d) to

promote and advertise (solely on the web site from which the Rccordings will be made
available for delivery to end-users) Licensee’s ringtone service using segments of the
Recordings not to exceed forty-five (45) seconds; and (c) to publicly perform portions of up to
forty-five (45) seconds of non-dramatic renditions of the Compositions listed on Schedule A
for the purposes of: i) creating, distributing and transmitting Recordings for use on wireless

- devices, ii) providing promotional previews of such Recordings incident to sale, and iii)

playing such Recordings on the applicable end user’s wireless device. Licensee shall cease to
pay public performance license fees directly to Licensor promptly upon the execution of future
agreements with each of BMI, ASCAP and SESAC for the same of equivalent performance
rights granted by Licensor under this License. Except as otherwise provided herein, no right is
granted to Licensee hereunder to use the music or the lyrics of any Composition in connection
with any advertisement, commercial or in any printed form, including but limited to isolating
or positioning a Recording in a way that could be construed as advertising or promoting any
product or service, including any promotion of Licensee”s products or services.
Notwithstanding the forcgoing, direct links to web sites selling Recordings embodying the
Compositions or direct links to web pages providing information on the songwriters and
performing artists of the Compositions shall not be deemed a prohibited use hereunder. All
rights not specifically granted herein are reserved by Licensor.

2. Licensee Obligations:

(@) Licensee agrees to comply with any and alf restrictions communicated to Liccx;fxsec by
Licensor relating to Territory, name and likeness, use restrictions and any other
restrictions to which Licensor may be contractually bound. No name, hkeness or
biographical rights are granted to the Licensec except for the use of the name(s) of the
writer(s) for credit purposes.

(b) In the event that Licensor shall request that Licensce cease exploiting any
Composition pursuant to the rights granted hereunder prior to the expiration of the
Term, Licensee shall do so as soon as practicable after recelvmg notice of such
request.

3. Rovalty and Royalty Accountings:
INSP/ Peermusic 2 ,—: kY
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(a)

(®)

INSP) Peermusic

In consideration for the rights granted hcrem, Liccosee shall pay to Licensor royalties
at the Royalty specified herein.

Licensee shall render to Licensor truc and detailed accounting statements, in electronic
or digital format, of all royalties payablc hereunder no less often than forty-five (45)
days following the end of each calendar quarter of the Term. The statements shall
report all royalty bearing transactions on a Composition-by-Composition basis
including but not limited to reporting on each Composition by title, songwriter, the
number of transmissions, downloads or deliveries of such Composition, and the
resultant royalty payable hereunder. Each accounting statement shall be accompanied
by payment to Licensor of all royalties due.

All payments to Licensor shall be computed and remitted in United States dollars.

Licensee shall moaintain accurate and complete records and accounting books with
regard to the licensing and éxploitation of the Compositions, including but not limited
to, all informationneeded to compute and verify the amounts payable to Licensor
hereunder. Licensor may, at its'own expense, audit such rccords and books no more
than one time per calendar year. Licensor may make such an examination for a
particular statement only once. Upon no less than thirty (30) days notice, Licensor .
may conduct such audit only during Licensee’s normal business hours, and only at the
place where Licensee keeps such records and books to be cxamined. In the event that
any such examination or andit reveals an underpayment of amounts due in cxcess of
ten percent (10%), then Licensee shall promptly pay any amounts owed, plus the
reasonable costs of such audit or cxamination promptly after Licensor’s submission of
documented costs.

Termination:

Licensor may terminate this License by giving Licensec notice in any of the following
circumstances:

§)] Licensor or Licensee fzils to perform any of its obligations under this License
for any reason {(including impossibility of performance) and such failure has
not been remedied to Licensor's satisfaction within thirty (30) days after
Licensee’s receipt of written notice of such failure.

(ii) Licensee attempts to assign any of its rights under this License without
Licensor’s prior written consent, or if any of those rights succeeds to any other
person or entity by operation of law.

(iii)  Ifthe control or ownership of Licensee or any of Licensee’s capitol stock
vests, directly or indirectly, in any person or entity except the persons or
entities who actually own Licensee’s capitol stock as of the date of this
License, without Licensor’s prior writtcn consent.

This License will terminate automatically, without notice, if any of the following
occurs:

@® Licensee is dissolved or its assets are liquidated, or if Licensee becomes
insolvent.

3




(i) A bankruptcy proceeding, for reorganization or for other relief from the
claims of creditors, or any similar proceeding, takes place with respect to -
Licensee or its assets.

{© A termination of the License under this Section 4 will not limit or affect any of
Licensor's other rights,

{u)] Upon the expiration or termination of the Term, all of Licensee's rights hereunder
shall terminate. Licensee shall delete, or cause to be deleted, the Recordings from any
database or computer server which might be used to iransmit, deliver or otherwise
distribute the Recordings to any consumer end-user, and Licensee shall make no
further use whatsoever of the Compositions or the Recordings. Licensec shall destroy
all existing copies of the Recordinps and fumish to Licensor an affidavit of destruction
within fifteen (15) days after the end of the Term.

5. Notices: All notices under this License will be in writing and will be given by registered or
certified mail, retirn receipt requested, at the respective addresses shown above or such other
address as either party shall desigrate. Notices shall he deemed given when mailed, except
that a notice of change of address shall be effective only from the date of its receipt.

6. Warranties, Represeitations, and lndemnities:

(@) Licensor represents, warrants and agrees as follows (with respect to its respective
fractional interests in the Compositions described in Schedule A) that it has the full
right, power and authority to enter into this License and to grant to Licensec all the
rights hereunder on the terms and conditions set forth herein.

() Licensec warrants, represents and agrees as follows:

()] Licensee’s principal place of business is located within the United States of
America.

(i) Licensee shall track and maintain records of the countries in which _
Recordings are downloaded, transmitted, delivered or otherwise distributed.

(i)  Licensce shall take all steps, if reasonably and commercially available, to
secure and maintain protection of the Compositions, by way of encryption or
otherwise, as permitted pursuant to copyright and equivalent or similar laws
throughout the Territory.

(iv)  Upon written instruction from Licensor, Licensee shall not ficense or
distribute any Recording or Composition to any third pary that is ¢ngaged in
piracy, illegal activities or other unauthorized use of the Compositions, or that
has otherwise been designated by the RIAA, IFPI or other such bodv as an
illegal producer or distributor,

(c) Each party hereunder will hold the other party, its successors, assigas, ogents and
licensees, free and harmless from and against any and all claims, demands, damages,
cxpenses, losses or costs (including reasonable aftomey's fees and costs), or any sums
paid in settlement, arising out of or incurred as a direct result of any actval breach of
the representations, warrznties, agreements and undertakings of or by the party
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concerned: Licensor’s lizbility shall be limited to amounts received under this
agreement:

Miscellancous:

No designation, approval, or consent provided for in this License will be deemed
given unless set forth in writing and signed by an authorized officer or representative
of the party concerned.

This License contains the entire understanding of the parties and cannot be changed,
amended or terminated except by an instrument signed by an officer of each party. A
waiver of any provision of this License will not waive that provision for the future or
waive any subsequent breach of it. All remedies, rights, and obligations in this
License shall be cumulative 2nd none of them shall be in Jimitation of any other
remedy, right, or obligation of either party.

This License shall only be construed in accordance with the substantive and”
procedural laws of the State of California applicable to agreements entered into and
wholly to be performed therein. The California Courts shall bave exclusive
jurisdiction over this License and any controversies arising ocut of this Licerse shall be
brought by the parties to the Supreme Coust of the Stxte of California, County of Los
Angeles, or to the United States District Court for the district of Los Angeles; the
parties hereto hereby grant sole and exclusive jurisdiction to such court and to any
appellate courts having jurisdiction over appeals from such couri(s).

The relationship of the parties is that of independent contractors and nothing in this
License shell render either pariy an agent of the other.

This License will not become effective until executed and delivered by Licensor and
Licensce.

 INFOSPACE MOBILE, INC.

.By: Q\I_W




SCHEDULE A

Dated: October 1* 2005

‘The musical composition(s) (the “Composition(s)”) covered by this License is/are:

. ot K % o
Seng Artist Writer{s) . Controlled|  Termitories
Mya Thabiso Nkhereanye, Traci Hale,
Case Of The Ex Matcha Gonna Do) Christopher Stewart 25%* World
|Angels in Waiting Tammy Cochran [T.Cochran, J.Mcbride, S.Harris 3334%" [World
iAs A Blonde Fefe Dobsob Shelly Pelken, Fefe Dobson, Greg
Wells 133.34%* _ [World
Besame Ricardo Montaner  |R.Montaner, J.LChacin £ooLe \Wordd
Best Of My Life, The [Jesse McCartney Robert Palmer, Lindy Robbins,
David Arthur 33.34%*  [World
[Candela Chayanne 0.Poveda, E.Ender 50%* Wofld
Como Olvidar Olga Tanon [J.I_Piloto, G Arenas 50%" Wosid
mooth Operator Sade IAdwSt. John 50%* ordd
Uh Huh B2K C. Stewart, Tab Nkhereanye, Traci
. Hale, Malik Crawford 75%" 'World
[Adelante 1 Sashl as Allsson, Peter Fauthammer, [World, exc.
Ralf Kappmeier, Sascha Lappessen, Canada &
’Adﬂan Rodriguez other’s outside
100% Lic. Agrmnt
IAtantis * Donovan Leitch Donovan Phillps 100% World
Ballad In Blue Benny Goodman Canmichael;Kahal USA
S0%*/ROW
50% 100%
Besame Mucho (PHAM) The Coasters Consuelo Velasquez, Sonny Skylar, [World, exc,
Lopez (Inst.use credit 100% Mex.Catrl
Ve!asguoz) 100% [Amenca
Brazil Frank Sinatra Barroso/Russel (inst. Use credit [World, excterr.
100% Baroso) loutside Lic.
100% Agrmnt
Con't You Hear My Heartbeat Heman's Hemmits  [Carter;Lewis; Ford 100% 'World
Cartas Marcadas (PHAM) Cuisillos de Arturo  {C.Monge [World, exc.,
[Macias Mexico &
100% CniLAmerica
[Catch the Wind Donovan Donaovan Phillips Lezch 100% World
u Cu Rru Cu Cu Paloma (EMMI) lulio Iglesias Mendez, Tomas 'World, exc.
Mexico & Cntrl.
100% fica
Deep in The Heart Of Texas Duanne Eddy L. Hershey/D. Swander 100% \Workd
Derecho a la Vida (PHAM) Conjunto Primavera |C.Sanchez orld exc.
: Mexico & Cntrl
: 100% America
El Cumbanchero Edmundo Ros Hemandez, Raul 100% orld ex. Brazil
Everyday James Taylor Pelty;Hardin 100% World
Fascination Nat KGng Cole Marcheli, Manning 100% \Wordd
IGeorgia {udacris H.Carmichael, S. Gorrell, C.B. [World, exc. terr
[Bridges, F. Caneras, D. 7. outside Lic.
Crawford, S.Johnson 66.66%*  |Agrmint
Georgta On My Mind Ray Chatles Camichael Hoagy/Gorrell Stuart World exc.terr
. . outside Lic.
100% __ |Agmnt
(Granada Frankie Laine :: Lara, Dodd (instr.credit Lara 100%)
Placido Domingo
100% \World ex.Br2d
Hurdy Gurdy Man Donovan Leitch 100% World
INSP/ Pearmusic 6
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Lazy River i [Hoagy Carmichaet _|canmichael, Arodin J100%  fword
Lose It All Backstreet Boyz Shelly Peiken, Andrew Bemy, Wally
i Gagel [33.34%" orid
Love Me With AR Of Your Heart (EMMI) |Ray Charles Singers |Rigual;Rigual;Martinofi;Skylar orld exc.
. IMexico, Cntrl
100% IAmerica
Major Tom (Coming Home) Peter Schiling Schilling;Lodge 100% oitd
Mama Connie Francis Bixio;Cherubini;Barlow;Brito 100% USA Canada
Mambo No.5 (A Little BR Of....) Lou Bega P. Prado, L. Bega, Zippy (instr. Prado World, exc.
100%) Mexico &
Cntrl
100% IAmerica
Mas Que Nada Sergio Mendez & J. Menezes
Brazl 66
100% (World
Mellow Yellow Oonovan Lestch 100% hWorld
Mucho Mamba 1 Shaft Gimbel/Rulz (inst.Gimbel 100%) [World exc.
Meaxico, Cnlrl
100% America
Nada Fue Un Error Coti with Paulina Coti Sorokin A
: Rubio and Julieta
enegas 100% [World
Nada Valgo Sin Tu Amor Uuanes Huan Esteban Aristizhaf
100% \World
Patricia (EMM1) Perez Prado Prado Perez orld exc.
: exico, Cntrt
100% jAmerica
Perfidia Ventures Domiguez Boras Atbertolleeds \World,
Milton (Instr. Dominguez 100%) ex.Brzl
. 100%
Since  Don't Have You Skytiners:: 8rian Beaumont, Rock,
Scizer : Art Garfunide (Vagel,Verscaren,Taylor, Lester, .
in 100% Worid
Stand Up For Love Destiny’s Child David Foster, Foster-Fillies S0 hWorld
Stumble Natasha Bedinfield  [Shelly Peiken, William Wells og* \World
[The Crying Game e :: Boy George [Stephens 100% \World
The Great Pretender The Platlers :: Freddy [Ram orid,
Mercury ex.Brzi
100%
Walk Like An Egyptian [The Bangles Stemberg 100% hWorld
[Walk Right In (Forrest Gump) Rooftop Singers Cannon/Woods 100% World
\What | Want Is You : Fefe Dobson Shelly Pelken, Wally Gagel, Felicia
: Dobson 33.34%* orld
You Belong To My Heart (English’ Bing Crosby Lara;Gilbert (inst. Credit Lara 100%) orld exc.
version to Sofamente Una Vez) . exico,
. Centr]
: 100% America
Come On Over Baby (Alll Want Is You) [Christina Aguilera Johan Par Aberg, Christina Maria
[Agullera, Chala Kimithl Blackmon,
Raymond Alexander Cham, Eric Dion
Dawkins, Ron Falr, Shelly Picken,
Pauli Kaj Olavi Relnikainen, Guy
Ll‘evaleua Roche
. 20% (World
Flor Sin Retono (PHAM) Charlie Zaa R.Fuentes Gasson orid
xc.Mexico,
Centrl
100% lAmerica
God, Family & Country : raig Morgan organ,C.J Morris,C.f Mcdaniel L. 66.67%* [World
Am A Man Of Constant Sorrow - Soggy Bottom Boys  [Stanley,C. 100% orld
Recostada En La Cama El Chapo De Sinaloa [Mario A. Pupparo, Adolfo Venezuela,
mar Venezuela {cont. from prev.
ge) 1S0%* [World
[The Glory of Love I Thema [Peter Cetera, Diane Nini, D. Foster |33 75as  hvorid
INSP/ Pecrnmisic 7
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lYeah, Yeah, Yeah Fefe Dobson Shelly Peiken, Wally Gagel, Felicia LN
Dobson 133.34%"* otid
You Are My Sunshine Big Crosby Nimmie Davis, Charles Michell 100% \World
El Ayudante [Vicente Femandez  [M.E.Toscano - USA,
. 100% Canada
Note: Titles with * subject to co-pubs approval.
INSP/ Peermusic 8
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-Ring Tone License Agreement (“License™)

1. General Terms:

License Date: October 1, 2005

Licensor: Pecrmuwsic I, Ltd. (on behalf of itself and its affiliates)
5358 Melrose Ave, Suite 400
Los Angeles, CA 90038

Attn: Elias Andrade

Licensee: Infospace Mobile, Inc.
10960 Wilshire Blvd 8th Floor :
Los Angeles, CA 90024
Attn: Director of Licensing

Composition(s): All musical compositions listed en Schedule A (attached hereto and
. incorporated herein by reference) (“Compositions™). Licensor
acknowledges that Licensee may intend to use these and additional
compositions from time to time as ring tones (the “Recordings™ as
further defined in Section 2 below), and that Licensee will supply
Licensor from time to time with a list of proposed musical compositions
to be added to Schedule A, subject to Licensor’s approval.

Length: Each Recording as permitted hereunder shall not exceed forty five (45)
seconds.

Non-Preccdentiat: 1t is understood that the terms outlined in this agreement are deemed to

benon-precedential
Advance: REDACTED
Royalty: The greater of the following:

(i): (A) an amount equal to ten (10%) percent of the advertised
selling price of each confirmed completed transmission,
download or other delivery of an operable Recording (as defined
below) to a consumer end-user, except as contemplated in
Section 2(d) (“Recording Sold™), with a minimum royalty for
cach Recording Sald of ten (USS$.10) cents;

or




(i1 ten percent (10%) of all revenue actually received by Licensee
i from all forms of exploitation of the Compositions authorized,
permuitted or sublicensed by Licensee (including, but not limited
to, any and all advertising revenue eamed by Licensee from any
web site controlled by Licensee and upon which the Recordings
are featured) (“Royalty”). With respect to any co-published
Compositions, the Royalty specified herein shall be pro-rated.

Most Favored
Nations: If at any time during the Term hereof, Licensee pays any royalty, for the
* same or equivalent rights as granted herein to any other publisher,

administrator or owner of musical compositions, or to any agent of the
same (including any music industry rights society), that is greater or
more beneficial financial terms or Royalty terms as specified above,
Licensee shall pay such royalty to Licensor retroactively to the account
period during which such higher royalty is accounted to such other
publisher, administrator or owner.

Tesritory: Mexico, Brazil and Chile (“Territory™).

Term: One (1) year from the date hereof (“Term™). Commencing on or about
thirty (30) days prior to the end of the Term, the parties shall engage in
good faith negotiations to renew the Term for additional one (1) year
periods.

2. Grant of Rights:

Licensor grants to Licensee the non-exclusive right, privilege and license, during the Term and
throughoxn the Territory, (a) to create, or canse to be created, ring tone sound recordings of the
music Compositions in MIDI, WAV or similar downloadable and transmittable digital data
formats (“Recordings”), (b) to reproduce the Recordings onto Licensee’s computer server(s)
solely for its internal businéss purposes, (c) to distribute, deliver and transmit the Recordings over
the Internet (or any successor global computer network) or over a regional wireless transmission
network (e.g., Short Message Service or Wircless Application Protocol) for transfer onto
consumers’ individoal telecommunications devices solely for such consumers’ pcrsonal use; (d)
to promote Licensec’s ring tone service and Compositions on its website by using segments of the
Recordings not to exceed forty five (45) seconds. Except as otherwise provided in clause (d)
immediately above, no right is granted to Licensec hereunder to use the Recordmgs, music or the
lyrics of any Composition in connection with any advertisement, commercial or in any printed
form, including but not limited to isolating or positioning a Recording in a way that could be
construed as advertising or promotm g any product or service, including any promotion of
Licensec's products or services. It is understood that Licensce shall be solely responsible for
securing and paying for any necessary public performance licenses required in the Territory in




connection with its ring-tone service. All rights not specifically granted herein are reserved by
Licensor. :

In the event that Licensor shall request that Licensee cease exploiting any Composition pursuant

to the rights granted hereunder prior to the expiration of the Term, Licensce shall do so as soon as
practicable after receiving notice of such request. '

3. Rovalty and Rovalty Accountings:

(@) In consideration for the rights granted herein, Licensee shall pay to Licensor
royalties at the Royalty specified herein.

(b) Liccusee shall render to Licensor true and detailed accounting statcments, in hard
copy, electronic or digitat format, of all royalties payable hereunder no less often
thnn forty-five (45) days following the end of each calendar quarter of the Term.
(Please send to the attention of: Leticia Maldonado) The statements shall
report all royalty bearing transactions on a Composition-by-Composition basis,
including but not limited to reporting on each Composition by title, songwriter,
the number of transmissions, downloads or deliveries of such Composition,
territory of download and the resunltant royalty payable hereunder. Each
accounting statement shall be accompanied by payment to Licensor of all
royalties due.

() All payments to Licensor shall be computed in the relevant local currency and
remitted in United States dollars. Each conversion from another currency for the
purpose of computing such payments shall be calculated at the rate of exchange,
as published by the Wall Street Journal for major territory currencies, in effect on
the date the statement concerned is rendered.

@ Licensee shall maintain accurate and complete records and accounting books
with regard to the Jicensing and exploitation of the Compositions, including but
not limited to, all information needed to compute and verify the amounts payable
to Licensor hereunder. Licensor may, at its own expense, audit such records and
books no more than one time per calendar year. Licensor may make such an
examination for a particular statement only once. Upon no less than thirty (30)
days notice, Licensor may conduct such audit only during Licensee’s normal
business hours, and only at the place where Licensee keeps such records and
books to be examined. In the event that any such examination or audit reveals an
underpayment of amounts due in excess of ten percent (10%), then Licensee shall
promptly pay any amounts owed, plus the reasonable costs of such audit or
examination promptly after Licensor’s submission of documented costs.

4. Termination:

(a) Either party may terminate this License by giving the other party notice if such
party fails to perform any of its obligations under this License for any reason and



®)

©

@

such failure has not been remedied within thirty (30) days after such party’s
receipt of written notice such failure.

This License will terminate automatically, without notice, if any of the following
occurs:

@ Licensee is dissolved or its assets are liquidated, or if Licensee becomes
insolvent.

(i) A bankruptcy proceeding, for reorganization or for other relief from the
claims of creditors, or any similar proceeding, takes place with respect to
Iicensee or its assets,

A termination of the License under this Section 4 will not limit or affect any of
Licensor’s other rights.

Upon the expiration or termination of the Term, all of Licensee's rights hereunder
shall terminate. Licensee shall, at Licensor’s direction, delete, or cause to be
deleted, the Recordings from any database or computer server which might be
used to transmit, deliver or otherwise distribute the Recordings to any consumer
end-user, and Licensee shall make no further use whatsoever of the Compositions
or the Recordings. Licensee shall destroy all existing copies of the Recordings

~ and fumnish to Licensor anaffidavit of destruction within thirty (30) days afer the

end of the Term.

5. Notices:

All notices under this License will be in writing and will be given by registered or certified mail,
return receipt requested, at the respective addresses shown above or such other address as either
party shall designate. Notices shall be deemed given when mailed, except that a notice of change
of address shall be effective only from the date of its receipt.

6. Warranties, Representations, and Indemnities:

(@)

®)

Licensor represents, warrants and agrees that it has the full right, power and
authority to enter into this License with respect to its interest in each composition
as set forth in Schedule “A” and as Licensor notifies Licensee with respect to any
additional musical conditions licensed hereunder, and to grant to Licensee all the
rights hereunder and that no use by Licensee of the Compositions as authorized
in this agreement shall violate any right of any third party.

Licensce wafrants, represents, and agrees as follows:

® Licensee’s principal place of business is located within the United States
of America.

(i) Licensee shall take all steps, if reasonably and commercially available, to
secure and maintain protection of the Compositions, by way of



encryption or otherwise, as permitted pursuant to copyright and
cquivalent or similar laws throughout the Territory.

(c) Each party hereunder will hold the other party, its successors, assigns, agemts and
licensees, free and harmless from and against any and all claims, demands, damages,
expenses, losses or costs (including rcasonable attomey’s fees and costs), or any sums
paid in scttlement, arising out of or incarred as a direct result of any actual breach of
the representations, warranties, agreements and undertakings of or by the party
concerned. Licensor’s liability shall be limited to the amounts received hereunder.

Miscellaneous:

{a) This agreement may not be assigned in whole or in part by either party without
prior written approval by the other party. Licensee may assign this Agreement
and any of its riphts hereunder in whole or in part to any person or entity which
controls, which is controlled by, or which is under common control with
Licensee or to any person or entity owning or acquiring all or a majority of
Licensee’s stock and/or assets or with whom such party may merge or be
merged. Notwithstanding the forcgoing, Licensee shall provide written notice to
Licensor of such assignment at least five (5) business days prior to the effective
date of such assignment.

(b) No designation, approval, or consent provided for in this License will be deemed
given unless set forth in writing and signed by an authorized officer or
representative of the party concerned.

© This License contains the entire understanding of the parties and cannot be
changed, amended or terminated except by an instrument signed by an officer or
other anthorized rcpresentative of each party. A waiver of any provision of this
License will not waive that provision for the future or waive any subsequent
breach of it. All remedies, rights, and obligations in this License shall be
cumulative and nonc of them shall be in limitation of any other remedy, right, or
obligation of either party.

@ This License shall only be construed in accordance with the substantive and
procedural laws of the State of New Yok applicable to agreements entered into
and wholly to be performed theretn. New York Courts shall have exclusive
Jurisdiction over this License and any controversies arising out of this License
shall be brought by the parties to the Supreme Court of the State of New York,
County of New York, or to the United States District Court for the Southern
District of New York; the parties hereto hereby grant sole and exclusive
jurisdiction to such court(s) and to any appellate courts having jurisdiction over
appeals from such couri(s). The relationship of the partics is that of independent
contractors and nothing in this Licensc shall render either party an agent of the
other.
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() The provisions of Sections 6 and 7 shall survive the termination of this

agreement,
4] This License will not become effective untii exccuted and delivered by Licensor
and Licensee.
Pccrmusxc III, Ltd. (Lxeensor)
By: - —
Elias Andrade ’
Director of Copyright & Licensing
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SCHEDULE A — Mexicn, Chile and Brazil

~-\Writer -

Commsmon Name / k‘m I
Whenever | Run” by Sheny Pelken, John Shanks,
Kefth Urban

“You'll Find Me* by Tommy Conners, Vicent William
Keep on the Sunny Side” by A.P.Carter
In the Jaitwouee Now” by J. Rodg'exs

“Sophisticated Lady” by Mya Hamison, Rudy
Currence, Rodney Rlchard, J.Johnson

“Me Pones Sexy by Thalia, Gregory Bruno, Joseph
Cartagena, Davy Deluge, Cory Rooney, Brenda
Russel R

I Want You® by Thalia, Bruno, Cartagena, Deluge,
Rooney, Russell :

'Un Dia NormaTl" by Juan Aristizabal

LSi Tu Te Vas® by Juan Esfeban Aristizabal

-Cuando Tu Me Quieras® by Barrios, Moreno
Tuya Mas Que Tuya® by Fablan

'Cucala® by Wiliredo Figueroa

“Babalu® by Margarita Lecuona

*Sirena™ by Leonel Garcia, Aureo Baquiero

k| still Believe In You™ by Vince Gill, John Barow
LJarvis . .
't Am A Man Of Constant Sottow” by Carter Stanley

kA Dios Le Pido” by Jua Esteban Aristizabal

‘Come On Over Baby (All I Want Is You)® by Johan
. {Par Aberg, Christina Marig Aguilera, Chaka Kimitht
Blackmon, Raymond Alexander Cham, Exic Dion
Dawkins, Ron Fair, Shelly Picken, Paul Kaj Olavi
Reinikalnen, Guy Tevateua Roche

kEntra En Mi Vida® by L Gardia, N. Schajris
-Kildmetros® by L Garcia, N. Scharis

-Frijolero” by Ayala Juan

Francisco Gonzalez, Ebright Randy Clifford
\Wideman, Huidobro Preciado Miguel Angel

"Foggy Mountain Breakdown” by Eanl Scruggs
“Gerca De Ti" by T.Sodi (pVifa Thalla), S. Morales,
D.Siegel, G.Di Marco

"t 2 Paga® by Juan Esteban Aristizabal (p/k/a Juanes)

[“Fotografia™ by Juan Esteban Aristizabal -

Initial: /

Pementa@ Contmlled-
33 34%; sublect to approval from co-pub,

50%: subject to approval from co-ptb
100%

100%

59%; subject to approval from co-pub

(5%;subject to approval from co-puby
100%
100%

o

[75% *subject to approval from co-publisher
150% *subject to approval from co-publisher,

100%

100%
[17%* subject to approval from co-publisher

o

s.w' -

10%* subject to approval from co-pub
i

128% - subject to approval from co-pub.

100%
100%

9.5% collected; subject to appraval from co-pub.

Loer?
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Ring Tone License Agreement (“License™)

1. General Terms:

License Date: September 30. 2005

Licensor: Peermusic I11, Ltd. (“Licénsor”) (on behalf of itself and its affiliates)
5358 Melrose Ave, Suite 400
Los Angeles, CA 90038
USA

Attn: Elias Andrade

Licensee: Jamster International Sarl (“Licensee™)
41, Route des Arsenaux
Case Postale 249
CH - 1705 Fribourg
Switzerland
Attn.: Alf Tuvesson

Composition(s): All musical compositions listed on Schedule A (attached hereto and
incorporated herein by reference) (“Compositions™). Licensor
acknowledges that Licensee may intend to use the Cotnpositions and
additional compositions from time to time as ring tones (as hercinafter
defined in Section 2 below as “Recordings™), and that Licensee will
supply Licensor from time to time with a list of proposed musical
composttions to be added to Schedule A, subject to Licensor’s approval,
which approval will not be unreasonably withheld or delayed. .

Purpose of License: Licensee intends to offer the Recordings that will be created from the
Compositions to third party wircless subscribers (“End Users”) through
its own server or through a third party server that will be controlled by
the Licensee. Except as expressly provided herein, no rights to the
Compositions or the Recordings will be granted to any third party
including but not limited to wireless subscribers or service providers.
This license does not cover so-called “Ringback™ or “MasterTone”

services.

Length: Each Recording as permitted hercunder shall not exceed thirty (30)
seconds.

Non-Precedential: It is understood that the terms outlined in this agreement are decmed to

be non-precedential.

Advance: Licensee shall pay to Licensor, upon execution of this Agreement, but no
later than October 21, 2005 thesumof Redacted
in full payment, which said amount shall be credited as a
non-refundable, but fully-recoupable advance against any and all Royalty
(as bereinafier defined) that may become due Licensor hereunder. This
Agreement shall not be deemed effective, and no rights or licenses shall
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be extended to Licensec hereunder, until Licensor’s receipt of the
execution payment specificd above.

Fixation Fee: No fixation fee.

Royaity: The royalty ("Royalty™) shall be equal to ten (10%) percent of the actual
retail price paid by an End User for each confirmed completed
transmission, download or other delivery of an opcrable Recording to a
consumer End User for which payment is received by Licensee
(“Recording Sold™), with a minimum royalty for each Recording Sold of
ten cents (US3.10), except that no Royalty shall be paid for any use or
Recordings as contemplated in Section 2.(d). With respect to any
Recording containing any Composition that is not wholly owned and/or
controlled by Licensor in and thronghont the Territory, the payment
specified in this paragraph shall be pro-rated in proportion to Licensor’s
ownership or administrative share of such musical composition.

Most Favored

Nations: If at any time during the Term hereof, Licensee pays any royalty and/or
other sums, or offers any other financial terms, for the same or equivalent
rights as granted herein to any other publisher, administrator or owner of
musical compostitions, or to any agent of the same {(including any music
industry rights society), that is greater or more beneficial financial terms
or Royalty terms as specified above, Licensee shall pay such royalty and
offer such other financial terms to Licensor retroactively to the account
period during which such higher royalty and other sum(s) are accounted
to such other publisher, administrator or owner.

Ternitory: U.S.A and its territories (“Termitory™).

Term: One (1) year from the date hereof (“Term™). Commencing on or about
thirty (30) days prior to the end of the Term, the parties shall cngage in
good faith nepotiations to renew the Term for additional onc (1) year
periods.

2. Grant of Rights;

Licensor grants to Licensee the non-exclusive right, privilege and license, during the Term and
throughout the Territory, (a) to create, or cause to be created, monophonic and polyphonic MIDI
ring tone sound recordings of the music Compositions (“Recordings™), (b) to reproduce the
Recordings onto Licensee’s computer server(s) for its internal business purposes and to provide
the Recordings to End Users as permitted herein, {¢) to distribute, deliver and transmit the
Recordings over the Internet {or any successor global computer network) or over a regional
wireless transmission network (e.g., Short Message Service or Wireless Application Protocol) for
transfer onto End Users” individual telecommunications devices solely for such End Users’
personal use; and (d) to promote Licensee’s ring tone service and Compositions on its website by
using segments of the Recordings not to exceed fifteen (15) seconds. It is understood that
Licensee shall be solely responsible for securing and paying for any necessary public
performance licenses required in the Territory in connection with its ring-tone service. All rights
not specifically granted herein are reserved by Licensor.

In the event that Licensor shall request that Licensee cease exploiting any Composition pursuant
to the rights granted hereunder prior to the expiration of the Term, Licensee shall do so as soon as
practicable after receiving notice of such request.
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3. Rovalty and Rovyalty Accountings:

(@) In consideration for the rights granted herein, Licensee shall pay to Licensor
royalties at the Royalty specificd herein.

(b) Licensee shall render to Licensor true and detailed accounting statements, in hard
copy, electronic or digital format, of all royalties payable hereunder no less often
than forty-five (45) days following the end of each calendar quarter of the Term.
(Please send to the attention of: Leticia Maldonado) The statements shall
report all royalty bearing transactions on a Composition-by-Composition and
country-by-country basis, including but not limited to reporting on each
Composition by title, songwriter, the number of transmissions, downloads or
deliveries of such Composition and the resultant royalty payable hereunder.
Each accounting statement shall be accompanied by payment to Licensor of all
royalties due.

(c) All payments to Licensor shall be computed in the relevant local currency and
remitted in United States dollars. Each conversion from another currency for the
purpose of computing such payments shall be calcunlated at the rate of exchange,
as published by the Wall Street Journal for major territory currencies, in effect on
the date the statement concerned is rendered.

() Licensee shall maintain accurate and complete records and accounting books
with regard to the licensing and exploitation of the Compositions, including but
not limited to, all information needed to compute and verify the amounts payable
to Licensor hereunder. Licensor may, at its own expense, audit such records and
books no more than one time per calendar year Licensor may make such an
examination for a particular statement only once. Upon no less than thirty (30)
days notice, Licensor may conduct such audit only during Licensee’s normatl
business hours, and only at the place where Licensee keeps such records and
books to be examined. In the event that any such examination or audit reveals an
underpayment of amounts due in excess of ten percent (10%), then Licensee shall
promptly pay any amounts owed, plus the reasonable costs of such audit or
examination promptly after Licensor’s submission of documented costs.

4, Termination:

(@)  Either party may terminate the License by giving the other party notice if such
party fails to perform any of its obligations under this License for any reason and
_ such failure has not been remedied within thirty (30) days after such party’s
receipt of written notice of such failure.

)] This License will terminate automatically, without notice, if any of the following
occurs:

(i) Either party is dissolved or its assets are liquidated, or if Licensee
becomes insolvent.

(i) A bankruptcy proceeding, for reorganization or for other relief from the
claims of creditors, or any similar proceeding, takes place with respect to
either party or their assets.
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3.

©)

C)

A termination of the License under this Section 4 will not limit or affect any of
Licensor's other rights.

Upon the expiration or termination of the Term, all of Licensee's rights hereunder -

shall terminate. Licensee shall, at Licensor’s direction, delete, or cause to be
deleted, the Recordings from any database or computer server which might be
used to transmit, deliver or otherwise distribute the Recordings to any consumer
end-user, and Licensee shall make no further use whatsoever of the Compositions
or the Recordings. Licensee shall destroy all existing copies of the Recordings
and fumish to Licensor an affidavit of destruction within thirty (30) days after the
end of the Term.

Notices:

All notices under this License will be in writing and will be given by registered or certified mail,
return receipt requested, at the respective addresses shown above or such other address as cither
party shall designate. Notices shall be deemed given when mailed, except that a notice of change
of address shall be effective only from the date of its receipt.

6.

Warranties. Representations, and Indemnities:

(@)

®

Licensor represents, warrants and agrees that it has the full right, power and
authority to enter into this License with respect to its interest in each composition
as set forth in Schedule “A” and as Licensor notifics Licensee with respect to any
additional musical compositions licensed hereunder, and to grant to Licensee all
the rights hereunder and that no use by Licensee of the Compositions as
authorized in this agreement shall violate any right of any third party.

Licensee warrants, represents, and agrees as follows:

() Liccnsee maintains a principal place of business within the United States
of America.

(ii) Licensee shall take all steps, if reasonably and commercially practical, to
secure and maintain protection of the Recordings, by way of encryption
or otherwise, as permitted pursuant to copyright and equivalent or similar
laws throughout the Territory.

(c) Each party hereunder will hold the other party, its successors, assigns, agents and

licensees, free and harmless from and against any and all claims, demands, damages,
expenses, losses or costs (including reasonable attorney's fees and costs), or any sums
paid in settlement, arising ount of or incurred as a direct result of any actual breach of
the representations, warranties, agreements and undertakings of or by the party
concemed. Licensor’s liability shall be limited to the amounts received hereunder.

Miscelianeous:

@

This agreement may not be assigned in whole or in part by either party without
prior written approval by the other party, except that Licensse may assigu this
agreement 10 a corporate parent or wholly owned subsidiary without the prior
approval of Licensor. Licensee may assign this Agreemcnt and any of its rights
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(®)

(c)

@

(e)

®)

hereunder in whole or in part to any person or entity owning or acquiring all or a
majority of Licensee’s stock and/or assets or with whom such party may merge
or be merged. Notwithstanding the foregoing, Licensee shall provide written
notice to Licensor of such assignment at least five (5) business days prior to the
effective date of such assignment.

No designation, approval, or consent provided for in this License will be deemed
given unless set forth in writing and signed by an authorized officer or
representative of the party concerned.

This License contains the entire understanding of the parties and cannot be
changed, amended or terminated except by an instrument signed by an officer or
other authorized representative of each party. A waiver of any provision of this
License will not waive that provision for the future or waive any subsequent
breach of it. All remedies, rights, and obligations in this License shall be
cumulative and none of them shall be in limitation of any other remedy, right, or
obligation of either party.

This License shall only be construed in accordance with the substantive and
procedural laws of the State of New York applicable to agreements entered into
and wholly to be performed therein. New York Courts shall have exclusive
Jjurisdiction over this License and any controversies arising out of this License
shall be brought by the parties to the Supreme Court of the State of New York,
County of New York, or to the United States District Court for the Southem
District of New York; the partics hercto hercby grant sole and exclusive
jurisdiction to such court(s) and to any appellate courts having jurisdiction over
appeals from such court(s). The relationship of the parties is that of independent
contractors and nothing in this License shall render either party an agent of the
other.

The provisions of Sections 6 and 7 shall survive the termination of this
agreement.

This License will not become effective until cxceuted and delivered by Licensor
and Licensee.

Peermusic 111, Ltd. (Licensor)
By:

Elias Andrade __
Director of Copyright & Licensing ™~

Jamster Intemnational Sarl (Licensec)

By:

f

Qude
7
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SCHEDULE A

LIST OF MUSICAL COMPOSITIONS

Note: Titles with the asterisk (*) are subject to co-pubs approval and pro rata calculation of royalty fees.

AUTHOR(S):
P.Medor, D.Nesmith,
R.Butlcr Jr., J.Jones, R Peecrmusic II1,
ALL BECAUSE OF YOU* | Moore Ltd. 25%*
Aristizabal, Juan Esteban Peermusic I,
A DIOS LE PIDO (p/kfa Juanes) Ltd. 100% Juanes
Garcia, Leonel/Baqueiro Pecrmusic IT1,
A ENCONTRARTE * Guillen, Aureo Manuel Lid 17%* Sin Bandera
Peermusic I,
A PRIMERA VISTA Garcia, Leonel Lid. 100% Sin Bandera
AFUERA Hcmandez, Alonso Estrada | Peermusic Ltd. 100% Caifanes
Peer
ALLA EN EL RANCHO Intemational
GRANDE (PHAM) Gonzilez Esperdn, Manuel | Corp. 100% Pedro Infante
ALMA LLANERA Gutierrez, Pedro Elias Pecer Int'l Corp. 100%
Juan Esteban Aristizabal Peermusic IT1,
AMAME {Juanes) Ltd. 100% Juanes
AMARY VIVIR Consuelo Velazquez 100%
Peermusic III,
AMOR A LA MEXICANA | Pupparo, Mario Ltd. 100% Thalia
AMOR SOBRE RUEDAS Consuelo Velazquez 100%
: De Urdemalas, Pedro (w); Peer
AMORICITY CORAZON Gonzalez, Manuel Esperon | Intemational
{(PHAM) (m) Corp. 100% Lupillo Rivera
ANOCHE (PHAM) Consuclo Velazquez 100%
Peer
Intemational
ASIES LA VIDA Hemnandez Marin, Rafael Corp. 100%
AUNQUE TENGAS
RAZON (PHAM) Consuclo Velazquez 100%
AVIENTAME Hernandez Estrada, Alfonso | Peermusic Ltd. 100% Caifanes
Peer
International . .
AY COSITA LINDA Francisco Galan Corp. 100% Perez Prado
Peer
AY JALISCO NOTE Esperon Gonzalez, M. /| International
RAJES (PHAM) Cortazar Hernandez, E. Corp. 100% Vicente Fernandez
Poveda,Donato/Ender, Songs of Peer,
AY MAMA * Erika Ltd. 50%* Chayanne
Peer Tito Puente/Perez
BABARABATIRI (EMMI) | A. Daly International 100% Prado
7
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Corp.
Carmichacl Hoagy/Kahal Songs of Peer ’
BALLAD IN BLUE* Irving Lid 50%* Benny Goodman
A. Williams, Jessica '
Simpson, Franne Golde, Songs of Pecr,
BE* Kasia Livingston Lid 25%* Jessica Simpson
Peer
International
BEMBA COLORA Fumero, Jose Claro Corp. 100% Celia Couz.
Chacin, Jorge Luis (music) | Pecrmusic IIT,
BESAME * { Montaner, Hector (Iyrics) | Ltd. 50%* Ricardo Montaner
’ Peer
BESAME MUCHO International
(PHAM) Velasquez, Consuelo Corp. 100% Luis Miguel
Peer
BONITO Y SABROSO International
(EMMI) More, Benny Corp. 100% QOscar De Leon
Peer
Daffan, Ted (p/k/a Frankie Intemational
BORN TO LOSE Brown) _ Corp. 100% Leanne Rimes
’ Peer
International
BRAZIL ‘Barroso, Ary Corp. 100% Placido Domingo
Ender, Erika / Poveda Songs of Peer
CANDELA * Lopez, Donato Lid. 50%* Chayanne
CANT YOU HEAR MY Carter, John/Hawker, Southern Music !
HEARTBEAT Kenneth Pub. Co. Inc. 100% Herman's Hermits
' Peer
CARTAS MARCADAS Intemational Cuisillos de Arturo
(PHAM) C. Monge Corp. 100% Macias
CIELITO LINDO (PHAM) | Mendoza, Quirino Peer Int'l Corp. 100% Vicente Fernandez
Lopez Cachurro/Sorokin Songs of Peer
COLOR ESPERANZA* Coti/Torres Diego Ltd. 55%* Diego Torres
Piloto, J / Arcnas (Olga | Songs of Peer '
COMO OLVIDAR* Tailon) Lad. 30%* Qlga Taflon
COMOTU Estrada, Alfonso Hocmandez | Peermusic Ltd. 100% Jaguares
Sorokin, Coti; Cantcro, Songs of Peer,
CUANTO PODER Mariano Ltd. 50%* Enanitos Verdes
Juan Esteban Aristizabal Pecrmusic IT1,
DAMELQO (Juanes) Ltd 100% Juanes
DELANOCHE A LA Reyli, Rafa, Ahis, Tracks, Peermusic I,
MANANA Iguana Lid. _100% Elefante
Perrett, Cesar Juan Garcia Peermusic 11,
DE NORTE A SUR {p/k/a Cesar Franco Lid. 100%
DEEP IN THE HEART OF | Hershey, June/Swander, :
TEXAS Don Melody Lane 100%
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DEJADELLORAR Lobos Diaz, Blas Eduardo | Peermusic ITJ,
CHIQUILLA {p/k/a Blas Eduardo) Led. 100%
Peer
DEJA QUE SALGA LA Intereational
LUNA (EMMD Jose Anlonio Jimencz Corp. 100%
Peer
International
DEJAME QUERERTE Consuclo Velazquez Comp. 100%
Sangs of Peer,
DEJATE QUERER Poveda Lopez, Dopato Ltd 100% Gilberto Santa Rosa
Peer
DERECHO A LA VIDA International
(PHAM) C. Sanchez Corp. 100% Conjunto Primavera
DESDE QUE NOTE James Beaumont, Walter Southem Music
TENGO Lester, and the Skyliners Pub. Co.Ing. 100%
Pecr
ECHAME AMILA Jose Angel Espinosa Intemnational
CULPA (EMMD) Arapon Corp. 100%
Arellano, Rafael
Lopez/Arrocha, Reyli Pecrmusic 11,
Barba 0,
EL. ABANDONAQO* Ltd. 50%* Elefante
Pecr
Intermationat
EL CUMBANCHERO Hemandez, Rafael Marin Corp. 100% Dest Amaz
Peer
Internationat
EL PAVOREAL Garcia, Juum M. Corp. 100%
Pccrmusic 1,
EL PESARES (Morro) J. Barros Ltd. 100% Charlie Zaa
Peer
International
EL SINALOENSE (PHAM) | S. Briseiio Corp. 100% Patrulla 81
Peer
Intemational
ELLA (EMMI) J. Jimencz Corp. 100% Vicente Fernandez
: Peer
International
ENAMORADA Consuclo Velazquez Corp. 100%
Peer
Intemational
ENAMORADO PERDIDO | Consuelo Velazquez Corp. 100%
Peermusic I,
ENIJOY THE RIDE* Tommy Conners Lid. 33.34%* | Ricky Skaggs
Garcia, Leonel/Schajris, Pecrmmsic T,
ENTRA ENMI VIDA * Nahuel Lid, 50%* Sin Bandera
Aristizibal, Juan Esteban Peermusic I,
ES PORTI (p/k/a Juanes) Lid. 100% Juancs
Peer
Petty, Norman/Holly, Intermational
EVERYDAY Buddy Corp. 100% Buddy Holly
A. Williams, Jessica
Simpson, Franne Golde, Songs of Pecr,
EVERYDAY SEE YOU* Kasia Livingston Ltd. 25%* Yessica Simpson
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Aristizabal, Juan Estcban
FUJATE BIEN (p/k/a Juanes) Peermusic Ltd. 100% Juanes
FIN S. Hemandez, Alfonso Peermusic Ltd. 100% ‘Jaguares
Pecr
FLOR SIN RETONO International
(PHAM) Fuentes, Ruben Corp. 100%
Aristizabal, Juan Esteban Peermusic IIT,
FOTOGRAFIA (p/k/a Juanes) Lid. 100% Juancs
Peer
Internationat
FRANCISCO GUAYABAL | Wilfredo Leiva Corp. 100% Beny Moré
Peer
Intemational
FRENESI Dominguez, Alberio Corp. 100% Glenn Miller
Canmnichacl, Hoagy
GEORGIA ON MY MIND | /Gorrell, Stuari Peermusic Ltd. 100% Ray Charles
Huidobro, Miguel Angel
GIMME THA POWER Preciado Peermusic Ltd 1007% Molotav
- D._ Foster, P. Cetera, D. Peernusic 111,
GLORY OF LOVE* Nini Lid. 33.75%* | Peter Cetera
GO ON AND CRY* Foster Pecrmusic, Ltd, 50%* Diana Digarmo
GOD, FAMILY & Morgan, C. , Morris,C., Pcermnsic 111,
COUNTRY* McDaniel, L. Ltd. 66 .67%* Craig Morgan
David Foster, David Paich, Cheryt Lynn / Wil
GOT TO BE REAL* Cheryl Lynn Peermusic Ltd. 33.33%* | Smith
GOZATE LA VIDA Sandino, Amparo PSO Limited 100% Amparo Sandino
Peer
Intemational
GUADALAJARA Guizar, Pepe Corp. 100%
Hernandez Estrada,
HASTA QUE DEJES DE Alfonso, Gonzalez, Alfonso
RESPIRAR Andrc Pecrmusic Lid. 100% Caifanes
Huidobro, Miguel Angel
HIT ME Preciado 100% Molotov
Christopher Stewart, Songs of Peer,
HOOK UP* Penelope Magnet Lid. 66.66%* | Britncy Spears
Pecr
Tnternational
HURDY GURDY MAN Donovan, Leitch Corp. 100% Donovan
David Foster, Linda
THAVE NOTHING* Thompson Peermusic, Ltd. 25%* Juanes
I STILL BELIEVE IN Songs Of Pecer,
YOU* John Jarvis Ltd. 50%* Vince Gill
Ariadna Sodi Miranda
(p/k/a Thalia; Joseph
Cartagena, Davy Deluge,
Cory Rooney, Brenda Peermusic I,
1 WANT YOU* Russell, Gregory Bruno Lid. 5%* Thalia
Peermusic III,
1 WISH* Medor/Nesmith/Butler Lid. 50%* Omarion
IF YOU'VE GOT THE Peer
MONEY I'VE GOT THE International
TIME Lefty, Frizzell/ Back, Jim Corp. 100%
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Peer
I'M A MAN OF International The Soggy Bottom
CONSTANT SORROW Stanley Corp. 100% Boys
Pecrmusic II1,
M GON' CHANGE#* Medor/Nesmith/Butler Lid. 50%* Omarion
INOLVIDABLE Guitcrrez, Julio Pccrmusic 100% Luis Migucl
Hans Lang to be credited
soley for music (if lyrics
used: German lyrics by
IT'S OH SO QUIET (Jetzi Erich Meder; English Iyrics | Songs of Peer,
Ist Es Still) by Bert Reisfled) Ltd. 100% Bjork
Pecr
Intemational
JENIFER JUNIPER Donovan, Leitch Corp. 100% Donovan
Pecr
KEEP ON THE SUNNY International
SIDE A.P. Carter Corp. 100%
Garcia Leonel / Schajris, Peermusic II1,
KILOMETROS* Nahuel - | Lad. 50%* Sin Bandera
Pecrmusic I,
LA BIKINA Fucnics, Ruben Gasson Ltd. 100% Luis Miguel
Peer
' International )
LA BOA Reyes/Reyna Corporation 100% Molotov
Juan Esteban Aristizabal Peermusic 111, :
LA CAMISA NEGRA (Juanes) Lid. 100% Juanes
LA CERVEZA YEL Salmeron, Luis César Peermusic I,
DOLOR Apuinre Lid. 100%
Peermusic I,
LA CITA Chacin / Barrios Lid. 100% BACHA
Estrada, Alfonso Hernandez
LA LLORONA (p/k/a S. Hcrmandez) Peermusic Ltd. 100% Caifanes
Peer
International
LA MUCURA Antonio Fuentes Corporation 100% La Integracion
Peer
- Rodriguez, Guillermo Intemnational
LA NEGRA TOMASA (p/k/a Fiffc) Corporation 100% Caifanes
Aristizabal, Juan Esteban Peermusic IT1,
LA PAGA (p/k/a JUANES) Lid. 100% Juanes
Armrocha, Reyli
Barba/Arellano, Rafael Peermusic I,
LA QUE SE FUE Lopez Lid. 100% Elefante
Pcer
LA ROSA DE ORO Intermational Los Horoscopos De
(EMMI) C. Sanchez Corp. 100% Durango
) Armocha, Reyli Peermusic I,
LABIOS DE FUEGO Barba/Lucrecia Garcia Lid 100% Alejandra Guzman
Peer
LAGUNA DE PESARES International
(EMMD Sosa/Mendez Corp. 100% Lupillo Rivera
LAZY RIVER Arodin Cannichael 100% Hoagy Carmichael
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Peer
Interpational
LLEGANDO A TI(EMMI) | J. Jimenez Corp. 100% Lupillo Rivera
Juan Esteban Aristizabal Peermusic III,
LO QUE ME GUSTA A MI | (Juanes) Lud. 100% Juanes
Wariner, Steve/Carnes, Songs of Peer
LLONG NECK BOTTLE* Rick Lid. 50%*
Pecrmusic 1L .
LOVE ME FOR ME* S. Peiken Lid. 33.34%* | Ashiee Simpson
LOVE THEME FROM
ST.ELMO'S FIRE (INSTR.)
* Foster, David Peermusic Lid. 50%* David Foster
LUCHARE POR'TU Monti, Facundo; Folguera, | Songs of Peer, Alejandro
AMOR* Ruy; Entraigues, Maria Lid. 40%* Femandez
Aristizabal, Juan Esteban Peermusic 111,
LUNA (p/k/fa JUANES) Ltd 100% Juanes
Peer
International
MAIS QUE NADA Menezes, Jorge L. Corp. 100% Sergio Mendes
MAJOR TOM (Voellig Southern Music
Losgeloest) Schiling, Pierre Pub. Co, Inc. 100% Peter Schilling
Aristizabal, Juan Esteban Peermusic I11,
MALA GENTE (p/k/a JUANES) Lid. 100% Juanes
Bega, Lou/Zippy/Prado,
MAMBONO. 5 (A Damaso Perez (NOTE: Peer
LITTLLE BIT OF...) Instrumental usage, please Internationat
[EMMI] credit only Perez Prado) Corp. 100% Lou Bega
Peer
Intemational
MAMBO NO. 5 (EMMI) Prado, Domaso Perez Corp. 100% Perez Prado
Steward,Christopher/ Nash,
Terius Youndeil / Magnet,
Penelope / Hardnett, Dorian
Michelle / Nkhereanye,
ME AGAINST THE Thabiso / Spears, Britney/ | Songs of Pecr,
MUSIC (In the Zone)* O'brien, Gary Ltd. 73%* Britney Spears
ME GUSTA EL CHA CHA Peermusic IT1,
CHA Santiago "SAM" Malnati Lid. 100%
Peermusic IT1, ’
ME GUSTAS TU Chao, Manu Lid. 100% Manu Chau
T. Sodi, B. Russell,
CRooney, J. Cartagena, D. | Peermusic I,
ME PONES SEXY* Deluge, G.Bruno Ltd. 5% Thalia
Peer
International
MELLOW YELLOW Donovan, Leitch Corp. 100% Donovan
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Ariadna Sodi Miranda
(p/lk/a Thalia) Olivier, Jean-
Claude /Samuel

Barmes/Shackloc, Peermusic T4,
MEXICAN 2002, THE* Alan/Rooney, Cory Ltd. 20% Thalia
Peer
MEXICOLINDO Y Intemational
QUERIDO (PHAM) Monge Ramirez, Jesus Corp. 100%
MEXICO VIVE Hemandez, Jose Ledesma Peermusic, Lid. 100%
Peer
MI BELLO MAZATLAN International
(PHAM) Consuelo Velazquez Cormp. 100%
Peer
International
MI RESPUESTA (PHAM) Consuelo Velazquez Corp. 100%
MIEDO Hemandez, Alfonso Estrada | Peermusic Ltd. 100% Caifanes
Aristizabal Juan Esteban
NADA {p/k/a Juancs) Peermusic Lid 100% Juanes
NADA VALGO SINTU Peermusic 1T,
AMOR J. Ariztizbal L. 100% Juanes
Peer
NIMEDEBESNITE Intemational
DEBO Bamch/Delis Corp. 100% Rocio Sandoval
Alfonso Hernandez Estrada
NO DEJES QUE (p/k/a S. Hernandez) Peermusic Ltd. 100% Jaguares
Peer
NO HAGAS LLORAR ESA Intemational
MUIJER (PHAM) J. Pardave Corp. 100% Vicente Fernandez
Miguel Aogel Huidobro
NO ME LLAMES a/k/a Preciado/Francisco Ayala
Frijolero* Gora & Randy Ebright Pecrmusic Ltd. 10%* Molotov
Peer
NO ME PLATIQUES MAS International
(PHAM) Garrido, Vicente Corp. 100%
Pecr
Intcmational
NO PIENSES ASI Delgado Perez, Jose Corp. 100%
Juan Esteban Aristizabal Pecrmusic 1,
NO SIENTO PENAS (Juanes) Lid. 100% Juanes
NO VOLVERE (PHAM) Consuelo Velazquez 100%
NOCHES ETERNAS
(PHAM) : Valdez, Leal Felipe PIC 100%
Southern Music
OBSESION Flores Cordova, Pedro Pub. Co. Inc. 100%
Peer
International Lester Flatt & Earl
OLD SALTY DOG BLUES |{ Wiley Morris/Zeke Morris | Corporation 100% Scruggs
ORGULLOSA Y BONITA | Consuclo Velazquez 100%
Peer
International
PALOMA NEGRA (EMMD | Tomas Mendcz Sosa Corp. 100%
pecrmusic — Jamster Ringtone Agreement Pagc120f 16 0(

e




Garcia, Leonel/Schajris, Peermusic I,
PARA ALCANZARTE * Nahuel Ltd. 50%* Sin Bandera
Juan Esteban Aristizabal | Peermusic IIL, '
PARA TU AMOR {Juanes) Ltd. 100% Juanes
PARAISO Brant/Cuevas Pecrmusic Ltd. 100% Laley
Southern Music
PASITO TUN TUN J. Mcnendez Pub. Co. Inc. 100% La Onda
Peer
PEACH PICKIN' TIME IN Internatiomal .
GEORGIA J.Rodgers / C.McMichen Corp. 100% Willie Nelson
Peer
Infermational
PENSARAS EN MI Consuclo Velazquez Corp. 100%
Peer
Intemational
PERFIDIA Dominguez, Alberto Corp. 100% Linda Ronstadt
PERHAPS, PERHAPS,
PERHAPS (English version
to "Quizas Quizas Quizas™)
Note: Usage of music only Peer
is credited 100% to Osvaldo International
Farres) Osvaldo Farres, Joe Davis Corp. 100% Nat King Cole
Hemandez, Alfonso
Estrada/Marcovich,
PERO NUNCA ME CAI Alejandro Peermusic Ltd. 100% | Caifanes
Perrett, Cesar Juan Garcia Peermusic 11,
POR AMARTE (p/kfa Cesar Franco Lid. 100%
Peer
POR UNA MUJER International
CASADA (PHAM)* F. Valdez Corp. 40%* Banda Aventurcro
Pecr
International
PRECIOSA Hemmandez Marin, Rafael Corp. 100% Marc Anthony
PROHIBIDO EL PASO Ricardo Torres Ortiz SMp 100%
QUE BONITA ES M1 Peermusic 111,
TIERRA Fuentes/Molina Ltd. (Globo) 100% Patrulla 81
Pecr
QUE BUENO BAILA Intermational
USTED Beny Moré Corp. 100% Tito Puente
Peer
QUE MANERA DE International
PERDER (PHAM) Sanchez, Cuco Cormp. 100%
. Peer
QUE RICO EL. MAMBO International
(EMMI) Prado, Damaso Perez Com. 100%
Peer
International
QUE SEAS FELIZ (PHAM) | Velasguez, Consuelo Corp. 100%
Peer
International
QUE TONTERIA (PHAM) | Consuelo Velazquez Corp. 100%
Poveda Lopez, Donato Songs of Peer
QUISIERA SER * [Freiberg, Daniel Ltd. S50%*
QUISIERA SER .
ALCOHOL Hermnandez, Alfonso Estrada | Peermusic Lid. 100% Caifanes
peermusic ~ Jamster Ringtone Agreement
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Pecr

Inlemational
RAN KAN KAN Tito Puentes Corp. : 100% Tito Puente
Danny DiMinno / Carmen Southern Music
RETURN TO ME Lombardo Pub. Co.Inc. 100% Dean Martin
ROCK ARQUND THE Freedman, Max/DeKnight,
CLOCK Jimmy Peermusic 100%
Peer
International
SABOR A MI (PHAM) Carillo, Alvaro Corp. 100%
Peer
International
Sabra Dios (EMMID) Carrillo Alarcon, Alvaro Corp. 100%
Peer
SENDERITO DE AMOR International
(PHAM) R. Armendariz Corp. 100% Charlie Zaa
Peermusic HI,
SEXXXY * Carlos Julio Molina Ltd. 33.34%* | DJ Trece
Garcia, Leonel/Schajrs, Peermusic I,
SI ME BESAS * Nahuel Ltd. 50%* Sin Bandera
Peermusic II1,
SINO TE HAS IDO VETE | Arnrocha, Reyli Barba Ltd. 100%
SIN TINO HAY NADA Brant, Claudia Peermusic Lid. 100%
Beaumont, James/Lester,
Walter/Martin,
Lennie/Rock,Joseph/Taylor,
SINCE 1 DON'T HAVE John/Verscharen, Southern Music
You Joseph/Vogel, Janet Pub, Co. Inc. 100% The Platters
Garcia, Leonel/Baqueiro Peermusic 111,
SIRENA * Guillen, Aureo Manuel Ltd. 15%* Sin Bandera
SISTER SUNSHINE * A. Williams Songs of Peer 15%* Five for Fighting
SOLAMENTE UNA VEZ Peermusic -
(PHAM) Agustin, Lara PHAM 100% | Luis Miguel
Pecr
» International
SOLO AMOR (PHAM) Consuclo Velazquez Corp. 100%
SOMETHING 1 NEVER Peermusic I,
HAD* Peiken/Shanks Ltd 50%* Lindsay Lohan
Peer
International
SON DELA LOMA M. Matamoros Corp. 100% Tito Puente
SONAR Y NADA MAS Canaro/Pichot Songs of Peer 100% Charlie Zaa
Irby Joyce Darlene, Moris -
Wirie L, Nkhereanye
SOUTHSIDE * Thabiso, Tract Hale Peertunes Ltd. 25%* Lloyd Feat. Ashanti
Juan Estcban Aristizabal Peermusic IT1,
SUENOS (Juanes) Lid. 100% Juanes
Songs of Peer,
SUMMERTIME GUYS # R. Omall Lid. 33.34%* | Nikki Cleary
Peer
SUPERVISOR DE TUS Infersational
SUENOS Angel Alayon Corp. 100% A5
peermusic — Jamster Ringtone Agreement Page 14of 16 ﬁ(
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: Peer De
TANTO TE QUIERO Chacin, Jorge Luis Colombia 100% Gilberlo Sania Rosa
Peermusic IT1,
TE VI VENIR Garcia, Leonel L. 100% Sin Bandera
THE CRYING GAME Stephens, Geoff Peermusic Ltd. 100% Boy George
Peter Cetera, Diane Nini,
THE GLORY OF LOVE # | David Foster Peermusic Ltd. 33.75%* | Theme
THE GREAT PRETENDER | Rams, Buck Panther Music 100% ‘The Platters
THERE'S A KIND OF Peermusic I,
HUSH * G. Stephens/Les Reed Ltd. 50%* Herman's Hermits
TIE A YELLOW RIBBON | Levine, Irwin/Brown, Peermusic I, Tony Orlando &
* Russell L. Ltd. 50%* Dawn
Carter, Jobn/Ford, Southem Music
TOSSING AND TURNING | Perry/Hawker, Kenneth Pub. Co. Inc. 100%
Peer
TRAICIONY Intemational Los Tigres Del
CONTRABANDO Gonzalez Fernandez, Angel | Corp. 100% Norte
Juan Esteban Aristizabal Pecrmusic 111, .
TU GUARDIAN (Juanes) Ltd 100% Juanes
TWILIGHT ZONE * Graydon, Jay/Paut, Alan PSO Limited 50%*
Peer
Ruiz Galindo, Gabriel/ International
USTED (PHAM) Zorrilla, Jose Anlonio Corp. 100%
USTED SE ME LLEVO LA | Salgado, Fabio/Poveda, Songs of Peer
VIDA #* Donato Lopez Ltd. 50%* Alexandre Pires
’ Juan Estcban Aristizabal Peermusic III,
VOLVERTE A VER (Juanes) Lid. 100%
Arrocha, Reyli Barbara; Peermusic I,
VAMOS Arcllano, Rafael Lopez Ltd. 100% Elefante
. Peer
VERDAD AMARGA International
(PHAM) Consuelo Velazquez Corp. 100%
Garcia, Leon/Schajris, Peermusic IT1,
VES #* Nahuel Lid. 50%* Sin Bandera
Peer
International
VUELVE (PHAM) Consuelo Velazquez Corp. 100%
WALK DON'T RUN J. Smith Peermusic Ltd. 100% The Ventures
Peer
WALK LIKE AN Intermational
EGYPTIAN Stemnberg, Liam Corp. 100% The Bangles
WHEN IT ALL GOES Songs Of Peer, ’
SOUTH* Camnes/Cames/Jarvis Ltd. 66.67%* Alabama
Peiken, Shelly/Urban, Peermusic I11, :
WHENEVER I RUN * Keith/Shanks, John Ltd. 33.34%* | Keith Urban
Peer
Velazuez, C (Pedro | International
YO NO FUI (PHAM) Femandez) Corp. 100% Pedro Fernandez
Peer
International Nitty Gritty Dirt
YOU ARE MY FLOWER Carter Corporation 100% Band )
Peer
International
YOU ARE MY SUNSHINE | Davis, Jimmie Corp. 100% Bing Crosby




Peer

YOU CAN DEPEND ON Intemational
ME Carpenter/Dunlap/Hincs Corp. 100% Tony Bennett

Brendan Graham / Rolf Peermusic :
YOU RAISE MEUP * Lovland (Ixeland) Ltd. 50%* Josh Groban
YOU'LL SEE * Foster, David / Maddona Peermusic Ltd.. 50%* Madonpa
YOURE NOBODY TIL. J.Cavanaugli/R.Morgarn/L.. Southern Music
SOMEBODY LOVES YOU | Stock Pub. Co.Inc. 33.34%*
NOTE: Titles with the
asterisk (*) are subject to
co-pubs approval.

7/
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1. General Terms:

License Date:

Licensor:

Licensee:

Composition(s):

-Purpose of License:

Length:

Non-Precedential;

Advance:

Ring Tone License Agreement (“License”)

June 30, 2005

Peermusic III, Ltd. (on bebalf of itself and its affiliates)
5358 Melrose Ave, Suite 400

Los Angeles, CA 90038

Attn: Elias Andrade

Opera Telecom, Inc.
13800 Coppermine Road
Hermdon, VA 20171
Attn: Karen Stultz

All musical compositions listed on Schedule A (attached hereto and
incorporated herein by reference) (“Compositions™). Licensor
acknowledges that Licensee may intend to use these and additional
compositions from time to time as ring toncs (the “Recordings” as
further defined in Section 2 below), and that Licensee will supply
Licensor from time to time with a list of proposed musical compositions
to be added to Schedule A, subject to Licensor’s approval.

Licensee intends to offer the Recordings that will be created from the
Compositions to third party wireless subscribers through its own server
or through a third party server that will be directly controlled by the
Licensee. Except as expressly provided herein, no rights to the
Compositions or the Recordings will be granted to any third party
including but not limited to wireless subscribers or service providers.
This license does not cover so-called “Ringback”™ services.

Each Recording as permitted hercunder shall not exceed thirty (30)
seconds.

It is understood that the terms outlined in this agreement are deemed to
be non-precedential

Licensee shall pay to Licensor, upon execution of this Agreement, but no
later than July 30, 2005 the sum of Redacted

in full payment, which said amount shall be credited as a non-
refundable, but fully-recoupable advance against the royalty rates for
each Recording of a Composition sold as provided below. This
Agreement shall not be deemed effective, and no rights or licenses shall

JALS)




be cxtended to Licensee hereunder, until Licensor’s receipt of the
execution payment spccificd above.
Royalty: For Polyphonic and Monophonic MIDI ringtones:

an amount equal to ten (10%) percent of the advertised sclling price of
each confirmed completed transmission, download or other delivery of
an operable Recording (as defined below) to a consumer end-user, except
as contemplated in Section 2(d) (“Recording Sold”), with a minimum
royalty for each Recording Sold of ten (US$.10) cents;

For MasterTone ringtones:

an amount equal to fifteen (15%) percent of the advertised selling price
of each confirmed completed transmission, download or other delivery of
an operable Recording (as defined below) to a consumer end-user, except
as contemplated in Section 2(d) (“Recording Sold™), with a minimum
royalty for each Recording Sold of ten (US$.15) cents;

Most Favored

Nations: it at any time during the Term hereof, Licensee pays any royalty and/or
other sums, or offers any other financial terms, for the same or equivalent
rights as granted herein to any other publisher, administrator or owner of
musical compositions, or to any agent of the same (including any music
industry rights society), that is greater or more beneficial financial terms
or Royalty terms as specificd above, Licensce shall pay such royalty and
offer such other financial terms to Licensor retroactively to the account
period during which such higher royalty and other sum(s) are accounted
to such other publisher, administrator or owner.

Territory: U.S.A and its territories (*Territory™).

Term: One (1) year trom the date hereof (“Term”). Commencing on or about
thirty (30) days prior to the end of the Term, the parties shall engage in
good faith negotiations to renew the Term for additional one (1) year
periods.

2. Grant of Rights:

Licensor grants to Licensee the non-exclusive right, privilege and license, during the Term and
throughout the Territory:

(a) to create, or cause to be created, Monophonic and Polyphonic MID]I recordings of the
Compositions as well as MasterTone recordings, which incorporate a recording of an artist and/or
band performing the Compositions, in WAV, MP3 or similar downloadable and transmitable
format (“Recordings™).

(b) to reproduce the Recordings onto Licensee’s computer server(s) solely for its internal business
purposes,

{c) to distribute, deliver and transmit the Recordings over the Internet (or any successor global
computer network) or over a regional wireless transmission network (e.g., Short Message Service
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or Wireless Application Protocol) for transfer onto consumers” individual teleccommunications
devices solely for such consumers’ personal use;

(d) to promote Licensee’s ring tone service and Compositions on its website by using segments of
the Recordings not to exceed fifteen (15) seconds.

Except as otherwise provided in clause (d) immcdiately above, no right is granted to Licensce
hereunder to use the Recordings, music or the Iyrics of any Composition in connection with any
advertisement, commercial or in any printed form, including but not limited to isolating or

_positioning a Recording in a way that could be construed as advertising or promoting any product
or service, including any promation of Licensee's products or services. It is understood that
Licensee shall be solely responsible for securing and paying for any necessary public
performance licenses required in the Territory in connection with its ring-tone service, All rights
not specifically granted hercin are reserved by Licensor.

In the event that Licensor shall request that Licensee cease exploiting any Composition pursuant
to the rights granted hereunder prior to the expiration of the Term, Licensee shall do so as soon as
practicable after receiving notice of such request.

3. Rovalty and Rovalty Accountings:

(a)

®)

(c)

@

In consideration for the rights granted herein, Licensee shall pay to Licensor
royalties at the Royalty specified hercin.

Licensce shall render to Licensor true and detailed accounting statements, in hard
copy, electronic or digital format, of all royalties payable hereunder no less often
than forty-five (45) days following the end of cach calendar quarter of the Term.
(Please send to the attention of: Leticia Maldonado) The statements shall
report all royalty bearing transactions on a Composition-by-Composition and
country-by-country basis, including but not limited to reporting on each
Composition by titlc, songwriter, the number of transmissions, downloads or
deliveries of such Composition and the resultant royalty payable hereundcr.
Each accounting statement shall be accompanied by payment to Liccnsor of all
royalties due.

All payments to Licensor shall be computed in the relevant local currency and
remitted in United States dollars. Each converston from another currency for the
purpose of computing such payments shall be calculated at the rate of exchange,
as published by the Wall Street Joumal for major territory currencies, in cffect on
the date the statcment concerned is rendered.

Licensee shall maintain accurate and complete records and accounting books
with regard to the licensing and exploitation of the Compositions, including but
not limited to, all information needed to compute and verify the amounts payable
to Licensor hereunder. Licensor may, at its own expense, audit such records and
books no more than one time per calendar year. Licensor may make such an
examination for a particular statement only once. Upon no less than thirty (30)
days notice, Licensor may conduct such audit only during Licensee’s normal
business hours, and only at the place where Licensee keeps such records and
books to be examined. In the event that any such examination or audit reveals an
underpayment of amounts due in excess of ten percent (10%), then Licensee shall
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promptly pay any amounts owed, plus the reasonable costs of such audit or
examination promptly after Licensor’s submission of documented costs.

4, Termination:

(@)

®)

(©)

(@

Either party may terminate the License by giving the other party notice if such
party fails to perform any of its obligations under this License for any reason and
such failure has not been remedied within thirty (30) days after such party’s
receipt of written notice of such failure.

This License will terminate automatically, without notice, if any of the following
ocours:

(i) Licensee is dissolved or its assets are liquidated, or if Licensee becomes
insolvent.

(ii) A bankruptcy proceeding, for reorganization or for other relief from the
claims of creditors, or any similar procecding, takes place with respect to -
Licensee or its assets.

A termination of the License under this Section 4 will not Iimit or affect any of
Licensor’s other rights.

Upon the expiration or termination of the Term, all of Licensee's rights hereunder
shall terminate. Licensec shall, at Licensor’s direction, delete, or cause to be
deleted, the Recordings from any database or computer server which might be
used to transmit, deliver or otherwise distribute the Recordings to any consumer
end-user, and Licensee shall make no further use whatsoever of the Compositions
or the Recordings. Licensee shall destroy all existing copies of the Recordings
and fumish to Licensor an affidavit of destruction within thirty (30) days afier the
end of the Term,

5. Notices:

All notices under this License will be in writing and will be given by registered or certified mail,
retumn receipt requested, at the respective addresses shown above or such other address as either
party shall designate. Notices shall be deemed given when mailed, except that a notice of change
of address shall be effective only from the date of its receipt.

6. Warranties, Representations, and Indemnities:

(@)

(b)

Licensor represents, warrants and agrees that it has the full right, power and
authority to enter into this License with respect to its interest in each composition
as set forth in Schedule “A” and as Licensor notifies Licensee with respect to any
additional musical conditions licensed hereunder, and to grant to Licensee all the
rights hereunder and that no use by Licensec of the Compositions as authorized
in this agrecment shall violate any right of any third party.

Licensee warrants, represents, and agrees as follows:




® Licensee’s principal place of business is located within the United States
of America.

(ii) Liccnsee shall take all steps, if reasonably and commercially available, to
secure and maintain protection of the Recordings, by way of eneryption
or otherwise, as pennitted pursuant to copyright and equivalent or similar
laws throughout the Territory.

(c) Each party hereunder will hold the other party, its successors, assigns, agents and
licensees, free and harmless from and against any and all claims, demands, damages,
expenses, losses or costs (including reasonable attorney's fees and costs), or any sums
paid in settlement, arising out of or incurred as a direct result of any actual breach of
the representations, warranties, agreements and undertakings of or by the party
concemed. Licensor’s liability shall be limited to the amounts received hereunder.

Miscellaneons:

(a) This agreement may not be assigned in whole or in part by either party without
prior written approval by the other party. Licensee may assign this Agreement
and any of its rights hereunder in whole or in part to any person or entity which
controls, which 1s controlled by, or which is under common control with

. Licensee or to any person or cntity owning or acquiring all or a majority of
Licensee’s stock and/or assets or with whom such party may merge or be
merged. Notwithstanding the foregoing, Licensee shall provide written notice to
Licensor of such assignment at least five (5} business days prior to the effective
date of such assignment.

®) No designation, approval, or consent provided for in this License will be deemed
given unless set forth in writing and signed by an authorized officer or
representative of the party concemed.

(c) This License contains the entire understanding of the parties and cannot be
changed, amended or terminated except by an instrmment signed by an officer or
other authorized representative of each party. A waiver of any provision of this
License will not waive that provision for the future or waive any subsequent
breach of it. All remedies, rights, and obligations in this License shall be
cumulative and none of them shall be in limitation of any other remedy, right, or
obligation of either party.

(d) This License shall only be construed in accordance with the substantive and
procedural laws of the State of New York applicable to agreements entered into
and wholly to be performed therein. New York Couris shall have exclusive
jurisdiction over this License and any controversies arising out of this License
shall be brought by the parties to the Supreme Court of the State of New York,
County of New York, or to the United States District Court for the Southern
District of New York; the parties hereto hereby grant sole and exclusive
jurisdiction to such court(s) and to any appellate courts having jurisdiction over
appeals from such court(s). The relationship of the parties is that of independent
contractors and nothing in this License shall render either party an agent of the
other.




(c) The provisions of Sections 6 and 7 shall survive the termination of this

agreement.
€3] This License will not become effective until executed and delivered by Licensor
and Licensee.
Peermusic Illl Ltd. @
A \,@
Ellas Andrade

Director of Copyright & Llcensmg

QOpera Telecom, Inc. (Licensee)

By: \Mm

Karen Stultz
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Ring Tone License Agreement (“License”)

1. General Terms:

License Date: " May 9, 2005

Licensor: Peermusic I11, Ltd. (on behalf of itself and its affiliates)
5358 Melrose Ave, Suite 400
Los Angeles, CA 90038

Attn: Elias Andrade

Licensee: Cellus-USA, Inc
19590 E. Mainstreet, #209
Parker, CO 80138
Attn: Mindy Ganze

Composition(s): All musical compositions listed on Schedule A (attached hereto and
incorporated herein by reference) (“Compositions™). Licensor
acknowledges that Licensee may intend to use these and additional
compositions from time to time as ring tones (the “Recordings™ as
further defined in Section 2 below), and that Licensee will supply
Licensor from time to time with a list of proposed musical compositions
to be added to Schedule A, subject to Licensor’s approval.

Purpose of License: Licensee intends to offer the Recordings that will be created from the
Compositions to third pariy wireless subscribers through its own server
or through a third party server that will be directly controlled by the
Licensee. Except as expressly provided herein, no rights to the
Compositions or the Recordings will be granted to any third party
including but not limited to wireless subscribers or service providers,
This license does not cover so-called “Ringback” or “MasterTone”

services.

Length: Each Recording as permitted hereunder shall not exceed thirty (30)
seconds.

Non-Precedential: It is understood that the terms outlined in this agreement are deecmed to
be non-precedential

Advance: Licensee shall pay to Licensor, upon execution of this Agrcement, but no

later than June 9, 2005 the sumof  Redacted

i full payment, which said amount shall be credited as a non-
refundable, but fully-recoupable advance against the royalty ratcs for
cach Recording of a Composition sold as provided below. This
Agreement shall not be deemed effective, and no rights or licenses shall




be exicnded to Licensee hereunder, until Licensor’s receipt of the
exccution payment specified above.

Royalty:
An amount equal to ten (10%) percent of the advertised selling price of
cach confirmed completed transmission, download or other delivery of
an operable Recording (as defined below) to a consumer end-vser, except
as contemplated in Section 2(d) (“Recording Sold”), with a minimum
royalty for each Recording Sold of ten (US$.10) cents;

Most Favored

Nations: If at any time during the Term hereof, Licensee pays any royalty and/or
other sums, or offers any other financial terms, for the same or equivalent
rights as grantcd herein to any other publisher, administrator or owner of
musical compositions, or to any agent of the same (including any music
industry rights society), that is greater or more beneficial financial terms
or Royalty terms as specified above, Licensee shall pay such royalty and
offer such other financial terms to Licensor retroactively to the account
period during which such higher royalty and other sum(s) are accounted
to such other publisher, administrator or owner.

Territory: U.S.A and its territories (“Territory™).

Term: One (1) year from the date hercof (“Term™). Commencing on or about
thirty (30) days prior to the end of the Term, the partics shall engage in
good faith negotiations to renew the Term for additional one (1) year
periods.

2. Grant of Rights;

Licensor grants to Licensce the non-exclusive right, privilege and license, during the Term and
throughout the Territory, (a) to create, or cause to be created, monophonic and polyphonic MIDI
ring tone sound recordings of the music Compositions (“Recordings™), (b) to reproduce the
Recordings onto Licensec’s computer server(s) solely for its internal business purposes, (c) to
distribute, deliver and tragsmit the Recordings over the Internet (or any successor global
computer network) or ovcr a regional wireless transmission network (¢.g., Short Message Service
or Wireless Application Protocol) for transfer onto consumers’ individual telecommunications
devices solely for such consumers” personal use; (d) to promote Licensee’s ring tone service and
Compositions on its website by using segments of the Recordings not to exceed fifteen (15)
seconds. Except as otherwise provided in clause (d) immediately above, no right is granted to
Licensee hereunder to usc the Recordings, music or the lyrics of any Composition in connection
with any advertisement, commercial or in any printed form, including but not limited to isolating
or positioning a Recording in a way that could be construed as advertising or promoting any
product or service, including any promotion of Licensee's products or services. It is understood
that Licensee shall be solely responsible for securing and paying for any necessary public
performance licenses required in the Territory in connection with its ring-tone service. All rights
not specifically granted herein are reserved by Licensor.

In the cvent that Licensor shall request that Licensee cecase exploiting any Composition pursuant
to the rights granted hereunder prior to the expiration of the Term, Licensce shall do so as soon as
practicable after receiving notice of such request.




3. Rovalty and Rovalty Accountings:

(@)

®)

(©

(d)

In consideration for the rights granted herein, Licensee shall pay to Licensor
royalties at the Royalty specified herein,

Licensee shall render to Licensor true and detailcd accounting statements, in hard
copy, electronic or digital format, of all royalties payable hereunder no less often
than forty-five (45) days following the end of each calendar quarter of the Term.
{Please send to the attention of: Leticia Maldonado) The statements shall
report all royalty bearing transactions on a Composition-by-Composition and
country-by-country basis, including but not limited to reporting on each
Composition by title, songwriter, the number of transmissions, downloads or
deliveries of such Composition and the resultant royalty payable hereunder.

Each accounting statcment shall be accompanied by payment to Licensor of all
royalties due.

All payments to Licensor shall be computed in the relevant local currency and
remitted in United States dollars. Each conversion from another currency for the
purpose of computing such payments shall be calculated at the rate of exchange,
as published by the Wall Street Journal for major territory currencies, in effect on
the date the statement concerned is rendered.

Licensee shall maintain accurate and complete records and accounting books
with regard to the licensing and exploitation of the Compositions, including but
not limited to, all information needed to compute and verify the amounts payable
to Licensor hereunder. Licensor may, at its own expense, audit such records and
books no more than one time per calendar year. Licensor may make such an
examination for a particular statement only once. Upon no less than thirty (30)
days notice, Licensor may conduct such audit only during Licensee’s normal
business hours, and only at the place where Licensee keeps such records and
books to be examined. In the event that any such examination or audit reveals an
underpayment of amounts due in excess of ten percent (10%), then Licensee shall
promptly pay any amounts owed, plus the reasonable costs of such audit or
examination prompily after Licensor’s submission of documented costs.

4. Tenmination:

(a)

(b)

Either party may terminatc the License by giving the other party notice if such
party fails to perform any of its obligations under this License for any reason and
such failure has not been remedied within thirty (30) days after such party’s
receipt of written notice of such faifure.

This License will terminate automatically, without notice, if any of the following
oceurs:

@) Licensce is dissolved or its assets are liquidated, or if Licensee becomes
insolvent.

(i) A banknuptcy proceeding, for reorganization or for other refief from the
claims of creditors, or any similar proceeding, takes place with respect to
Licensee or its assets.
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A termination of the License under this Section 4 will not limit or affcct any of
Licensor’s other rights.

Upon the expiration or termination of the Term, all of Licensee's rights hercunder
shall terminate. Licensee shall, at Licensor’s direction, delete, or cause to be
deleted, the Recordings from any database or computer server which might be
used to transmit, deliver or otherwise distribute the Recordings to any consumer
end-user, and Licensee shall make no further use whatsoever of the Compositions
or the Recordings. Licensee shall destroy all existing copies of the Recordings
and fumish to Licensor an affidavit of destruction within thirty (30) days after the
end of the Term.

Notices:

All notices under this License will be in writing and will be given by registered or certified mail,
return receipt requested, at the respective addresses shown above or such other address as either
party shall desiguate. Notices shall be deemed given when mailed, except that a notice of change
of address shall be effective only from the date of its receipt.

6.

Warranties, Representations, and Indemnities:

(a)

(b)

Liccnsor represents, warrants and agrees that it has the full right, power and
authority to enter into this License with respect to its interest in each composition
as set forth in Schedule “A” and as Licensor notifies Licensee with respect to any
additional musical conditions licensed hereunder, and to grant to Licensec all the
rights hereunder and that no use by Licensee of the Compositions as authorized
in this agreement shall violate any right of any third party.

Licensee warrants, represents, and agrees as follows:

@ Licensee’s principal place of business is located within the United States
of America.

(i) Licensee shall take all steps, if reasonably and commercially available, to
secure and maintain protection of the Recordings, by way of encryption
or otherwise, as permitted pursuant to copyright and equivalent or similar
laws throughout the Territory.

(c) Each party liereunder will hold the other party, its successors, assigns, agents and

licensees, free and harmless from and against any and all claims, demands, damages,
expenses, losses or costs (including reasonable attorney's fees and costs), or any sums
paid in settlement, arising out of or incurred as a direct result of any actual breach of
the representations, warranties, agreements and undertakings of or by the party
concerned. Licensor’s liability shall be limited to the amounts received hereunder.

Miscellaneous:

(a)

This agreement may not be assigned in whole or in part by either party without
prior written approval by the other party. Licensec may assign this Agreement
and any of its rights hereunder in whole or in part to any person or entity which
controls, which is controlled by, or which is under common control with
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Licensee or to any person or entity owning or acquiring all or a majority of
Licensee’s stock and/or asscts or with whom such party may merge or be
merged. Notwithstanding the foregoing, Licensee shall provide written notice to
Licensor of such assignment at least five (5) busincss days prior to the effective
date of such assignment.

(b) No designation, approval, or consent provided for in this License will be deemed
given unless set forth in writing and signed by an authorized officer or
representative of the party concemed.

(c) This License contains the entire understanding of the parties and cannot be
changed, amended or terminated except by an instrument signed by an officer or
other authorized representative of each party. A waiver of any provision of this
License will not waive that provision for the future or waive any subsequent
breach of it. All remedies, rights, and obligations in this License shall be
cumulative and none of them shall be in limitation of any other remedy, right, or
obligation of either party.

)] This License shall only be construed in accordance with the substantive and
procedural laws of the State of New York applicable to agreements entered into
and wholly to be performed therein. New York Courts shall have exclusive
jurisdiction over this License and any controversics arising out of this License
shall be brought by the parties to the Supreme Court of the State of New York,
County of New York, or to the United States District Court for the Southemn
District of New York; the partics hereto hereby grant sole and exclusive
jurisdiction to such court(s) and to any appellate courts having jurisdiction over
appeals from such court(s). The relationship of the partics is that of independent
contractors and nothing in this License shall render either party an agent of the
other,

(c) The provisions of Sections 6 and 7 shall survive the termination of this

agreement.
§§) This License will not becomc cffcetive until executed and delivered by Licensor
and Licensee.
Peermusic T, Ltd. ﬁ o)
By: %)\ s
Elias Andrade

Director of Copyright & Licensing

Cellus-USA, Inc (Licensee)

W

Beuce Cuis, Ceo




LICENSED TERRITORY: USA

SCHEDULE “A”

itle:

“Write

Composition Name / Writer:
OKAY by Joesph Smith, Hale, Grigsby,
Hale,Nash =
YOU RAISE ME UP by Brendan Graham
and Rolf Lovland

v

Percentage Conf;éifed:

37%; subject to co-pubs approvéi

50%; subject to co-pubs approval
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1. Gcneral Terms:

\}f

Ring Tone License Agreement (“License”)

A FLM..

License Datp: ﬁ‘a ~“February-H, 2005

Licensor:

Licensee:

Composition(s):

Purpose of License:

Length:
Non-Precedential:

Advance:

Peermusic I, Ltd, (on behalf of itsclf and its affiliates)
5358 Meclrose Ave, Suite 400

Los Angeles, CA 90038

Attn: Elias Andrade

Lagarderc Active North America, Inc.
1633 Broadway, 40® Floor

New York, NY 10019

Attn: Melinda Caffin

All musical compositions listed on Schedule A (attached hereto and
incorporated herein by reference) (“Compositions™). Licensor
acknowledges that Licensee may intend to use these and additional
compositions from time to time as ring tones (the “Recordings” as
further defined in Section 2 below), and that Licensee will supply
Licensor from time to time with a list of proposed musical compositions -
to be added to Schedule A, subject to Licensor’s approval.

Licensee intends to offer the Recordings that will be created from the
Compositions to third party wireless subscribers through its own server
or through a third party server that will be directly controlled by the
Licensee. Except as expressly provided herein, no rights to the
Compositions or the Recordings will be granted to any third party
including but not limited to wireless subscribers or service providers.
This license docs not cover so-called “Ringback” or “MasterTone™
services.

Each Recording as permitted hereunder shall not exceed thirty (30)
scconds.

It is understood that the terms outlined in this agreement are deemed to
be non-precedential

Licensee shall pay to Licensor, upon execution of this Agreement, but no
later than March 15, 2005 the sum of . Redacted
in full payment, which said amount shall be credited as a non-
refundable, but fully-recoupable advance against the royalty rates for
each Recording of 2 Composition sold as provided below. This
Agreement shall not be deemed effective, and no rights or licenses shall

1




be extended to Licensee hercunder, until Licensor’s receipt of the
cxecution payment specified above.

Royalty: | The greater of ten (US$.10) cents or an amount equal to ten (10%)
percent of the advertised sclling price of each confirmed completed
transmission, download or other delivery of an operable Recording (as
defined below) to a consumer end-uger (“Recording Sold”).

Most Favored
Nations; 1f at any time during the Term hereof, Licensee pays any royalty and/or
: other sums, or offers any other financial terms, for the same or equivalent

rights as granted herein to any other publisher, administrator or owner of
musical compositions, or to any agent of the same (including any music
industry rights society), that is greater or more beneficial financial terms
or Royalty terms as specified above, Licensee shall pay such royalty and
offer such other financial terms to Licensor retroactively to the account
period during which such higher royalty and other sum(s) are accounted
to such other publisher, administrator or owner.

Territory: U.S.A and its territories {(“Territory™).

Term: ' One (1) year from the date hereof (*Term™). Comumencing on or about
thirty (30) days prior to the end of the Term, the partics shall engage in
good faith negotiations to renew the Term for additional one (1) year
pertods.

2. Grant of Rights:

Licensor graunts to Licenses the ron-exclusive tight, privilege and license, daring the Term and
tbroughout the Territory, (2) to create, or cause to be created, monophonic and polyphonic MIDI
ring tone sound recordings of the music Compositions (“Recordings™), (b) to reproduoce the
Recordings onto Licensee’s computer server(s) solely for its internal business purposes, (c) to
distribute, deliver and transmit the Recordings over the Internet (or any successor global
computer network) or over a regional wireless transmission network (¢.g., Short Message Service
or Wireless Application Protocol) for transfer onto consumers’ individual teleccommunications
devices solely far such consumers” personal use; (d) to promote Licensee’s ring tone service and
Compositions on its website by using segments of the Recondings not to exceed fifteen (15)
geconds. Except as otherwise provided in clavse (d) immediately above, no right is granted to
Licensee hereunder to use the Recoxﬂmgs, music or the lyrics of any Composition in connection
with any advertxsemcnt, commercial or in any printed form, including but not limited to isolating
or positioning a Recording in a way that could be construed as advertising or promoting any
product or service, including any promotion of Licensee's pmducts or services. It is understood
that Licenseé shall be solely responsible for securing and paying for any necessary public
performance licenses required in the Territory in connection with its ring-tone service. All rights
not spcclﬁcal_ly granted herein are reserved by Licensor.

In the event that Licensor shall request that Licensce ccase exploiting any Composition pursuant
to the rights granted hereunder prior to the expiration of the Term, Licensee shall do so as soon as
practicable after receiving notice of such request.




3. Rovalty and Royalty Accountings:

(a)

{b)

©

@

In consideration for the rights graoted herein, Licensee shall pay to Licensor
royalties at the Royalty specificd herein.

Licensce shall render to Licensor true and detailed accounting statements, in hard
copy, electronic or digital format, of all royalties payable hereunder no less often
than forty-five (45) days following the end of each calendar quartor of the Term.
(Please send to the atiention of: Leticia Maldonado) The siatements shall
report all royalty bearing transactions on a Composition-by-Composition and
country-by-country basis, including but not limited to reporting on each
Composition by title, songwriter, the number of transmissions, downloads or
deliveries of such Composition and the resultant royalty payable hereunder.

Each accounting statement shall be accompanied by payment to Licensor of all
royalties due.

All payments to Licensor shall be computed in the relevant local currency and
remitted in United States dollars. Each conversion from arother currency for the
purpose of computing such payments shall be calculated at the rate of exchange,
as published by the Wall Street Journal for major territory currencies, in effect on
the date the statement concerned is rendered.

Licensee shall maintain accurate and complete records and accounting books
with regard to the licensing and exploitation of the Compositions, including but
not limited to, all information needed to compute and verify the amounts payable
to Licensor hereunder. Licensor may, at its own expense, audit such records and
books no more than one time per calendar year. Licensor may make such an
examination for a particular statement orly once. Upon no less than thirty (30)
days notice, Licensor may conduct such audit enly during Licensee’s normal
business hours, and only at the place where Licensee keeps such records and
books to be examined. In the event that any such examination or aundit reveals an
underpayment of amounts due in excess of ten percent (10%), then Licensee shall
prooptly pay any amounts owed, plus the reasonable costs of such audit or
examination promptly after Licensor’s submission of documented costs.

4, Termination:

@

®

Either party may terminate the License by giving the other party notice if such
party fails to perform any of its obligations under this License for any reason and
such failure has not been remedied within thirty (30) days after such party’s
receipt of written notice of such failure,

This License will terminate autematically, witheut notice, if any of the following

@ Licensee is dissolved or its assets ore liquidated, or if Licensee becomes
insolvent.

(i1) A bankruptcy procecding, for rmrgéxﬁzaﬁon or for other relief from the

claims of creditors, or any similar proceeding, takes place with respect to
Licensee or its assets.




©

(d)

A termination of the License under this Section 4 will not limit or affect any of
Licensor's other rights.

Upon the expiration or termination of the Term, all of Licensee's rights herennder
shall terminate. Licensee shall, at Licensor’s direction, delete, or cause to bo
deleted, the Recordings from any database or computer server which might be
used to transmit, deliver or otherwise distribute the Recordings to any consumer
end-user, and Licensee shall make no further use whatsoever of the Compositions
or the Recordings. Licensee shall destroy all cxisting copics of the Recordings
and furnish to Licensor an affidavit of destruction within thirty (30) days after the
end of the Term.

5. Notices:

All notices under this License will be in writing and will be given by registered or certified mail,
retum receipt requested, at the respective addresses shown above or such other address as either
party shall designate. Notices shall be deemed given when mailed, except that a notice of change
of address shall be effective only from the date of its receipt.

6. ‘Warranties, Representations, and Indemunities:

(a)

L)

Licensor represents, wamrants and agrees that it has the full right, power and
authority to enter into this License with respect to its interest in each composition
as set forth in Schedule “A” and as Licensor notifies Licensee with respect to any
additional musical conditions licensed hereunder, and to grant to Licensee all the
rights hereunder and that no use by Licensee of the Compositions as authorized
in this agreement shall violate any right of any third party.

Licensee warrants, represents, and agrees as follows:

(i) Licensee’s principal place of business is located within the United States
of America.

(i) Licensee shall take all steps, if reasopably and commercially available, to
secure and maintain protection of the Recordings, by way of etcryption
or otherwise, as peyrmitted pursuant to copyright and equivalent or similar
iaws throughout the Territory.

(c) Each party hereunder will hold the other party, its successors, assigns, agents and

licensees, free and hanmless from and against any and all clzims, demands, damages,
expenses, losses or costs (including reasonable attomey's fees and costs), or any sums
paid in scttlement, arising out of or incurred as a direct result of any actual breach of
the representations, warrantics, agreements and undertakings of or by the party
concemed. Licensor’s liability shall be limited to the amounts received hereunder.

7. Miscellaneous:

(2)

This agreement may not be assigned in whole or in part by either party without
prior written approval by the other party. Licensee may assign this Agreement
aod any of its rights hereunder in whole or in part to any person or entity which
controls, which is controlled by, or which is under common control with
Licensee or to any person or entity cwning or acquiring all or a majority of

4




®)

©

@

(c)

B

Licensee’s stock and/or assets or with whom such party may merge ot be
merged. Notwithstanding the foregoing, Licensee shall provide wriiten notice to
Licensor of such assignment at least five (5) business days prior to the effective
date of such asgignment,

No designation, approval, or conscnt provided for in this License will be deemed
given unless set forth in writing and signed by an authorized officer or
represeutative of the party concerned.

This License contains the entire understanding of the parties and cannot be
changed, amended or terminated except by an instrument signed by an officer or
other authorized representative of each party. A waiver of any provision of this
License will not waive that provision for the future or waive any subsequent
breach of it. All remedies, rights, and obligations in this License shall be
cumulative and none of them shall be in limitation of any other remedy, right, or
obligation of either party.

‘This License shall only be construed in accordance with the substantive and
procedural laws of the State of New York applicable to agreements entered into
and wholly to be performed therein. New York Courts shall have exclusive
jurisdiction over this License and any controversies arising out of this License
shall be brought by the parties to the Snpreme Court of the State of New York,
County of New Yoik, or to the United States District Court for the Southern
District of New York; the parties hereto hereby grant sole and exclusive
Jjurisdiction to such court(s) and to any appcllate couris having jurisdiction over
appeals from such coust(s). The relationship of the partics is that of independent
coniractors and nothing in this License shall render either party an agent of the
other.

The provisions of Sections 6 and 7 shall survive the termination of this
agreement.

This License will not become effective until executed and delivered by Licensor
aud Licenses.

Peermusic 1, Ltd. (Edcensor)
<)\

By, ——~

Elias Andrade L

Director of Copyright & Licensing

“Lagardere Active North America, Inc. (Licensce)
€y
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Territory: North America

SCHEDULE “A~”

, L Tille - .- Wiriter
Composition Name / Wiriter: Percentaqge Controlled:
A DIOS LE PIDO by Aristizabal 100%

AGUA DULCE, AGUA SALA by Poveda, Batt, {55%
Salgado )

AMOR A LA MEXICANA by Pupparo 100%
BEMBA COLORA by Fumero 100%
CERCA DE TI by Thalia, Siegel, Morales, Di  [28%
Marco

COMO TU by Estrada 100%
CONTRA LA CORRIENTE by M.G.Martin 100%
CUANDO CALIENTE EL SOL by Martinoli, [100%

Rigual, Rigual .
ENTRE EN MI VIDA by Leonel Garcia, Nahuel
Schajris

ESTE ADIOS by Marco Antonio Solis

ES POR TI by Aristizabal

FOTOGRAFIA by Aristizabal

FRIJOLERO by Preciado, Wideman, Gora

HIT ME by Preciado

T WANT YOU by Thalia, Russell, Rooney,
Deluge, Cartagena, Bruno

LA PAGA by Aristiizabal

LUNA by Aristizabal

MALA GENTE by Aristizabal

INADA VALGO SIN TU AMOR by Aristizabal
SUENOS by Aristizabal

TICO TICO NO FUBA by Abreu

QUE RICO EL MAMBO by Prado

QUE SEAS FELIZ by C.Velasquez

. 2 Pl
Inigialyn )/ <X

100%

100%
100%
100%
10%
100%
5%

100%
100%
100%
100%
100%
100%
100%
100%
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1. General Terms:

License Date:

Licensor:

Licensee:

Composition(s):

Purpose of License:

Length:

Non-Precedential:

Advance:

Rinp Tone License Agreement (“Licensc®)

March 17, 2005

Peermusic I, Ltd. (on behalf of itself and its affiliates)
5358 Mclrose Ave, Suite 400

Los Angeles, CA 90038

Attn: Elias Andrade

Genexies.com, Inc,
Avda. Pio XTI,

94 Bloque 1

Bajos, 28036, Madrid.
Attn: Luca Ghedina

All musical compositions listed on Schedule A (attached hereto and
incorporated herein by reference) (“Compositions™). Licensor
acknowledges that Licensee may intend to use these and additional
compositions from time to time as ring tones (the “Recordings™ as
further defined in Section 2 below), and that Licensee will supply
Licensor from time to time with a list of proposed musical compositions
to be added to Schedule A, subject to Licensor’s approval.

Licensee intends to offer the Recordings that will be created from the
Compositions to third party wireless subscribers through its own server
or through a third party server that will be directly controlled by the
Licensee. Except as expressly provided herein, no rights to the
Compositions or the Recordings will be granted to any third party
including but not limited to wireless subscribers or service providers.
This license does not cover so-called “Ringback” or “MasterTone”
services. :

Each Recording as permitted hercunder shall not exceed thirty (30)
seconds. -

It is understood that the terms outlined in this agreement are deemed to
be non-precedential

Licensee shall pay to Licensor, upon execution of this Agrcement, but no
later than April 17, 2005 thesumof  Redacted 7 in
full payment, which snid amount shall be credited as a non-refundable,
but fully-recoupable advance against the royalty rates for each Recording
of a Composition sold as provided below. This Agreement shall not be
deemed effective, and no rights or licenses shall be extended to Licensee

1




hereunder, until Licensor’s receipt of the execution payment specified
above.

Royalty: Twenty-Five Dollars (US$25) for each upload of a Recording to the
Licensee’s server, plus the greater of the following:

() (A) an amount equal to ten (10%) percent of the advertised
selling price of each confirmed completed transmission,
download or other delivery of an operable Recording (as defined
below) to a consumer end-user, except as contemplated in
Section 2(d) (“Recerding Sold”), with a minimum royalty for
each Recording Sold of ten (US$,10) cents;

Most Favored _

Nations: "~ Ifat any time during the Term hercof, Licensce pays any royalty and/or
other sums, or offers any other financial terms, for the same or equivalent
rights as pranted herein to any other publisher, administrator or owner of
musical compositions, or to any agent of the same (including any music
industry rights society), that is greater or more beneficial financial terms
or Royalty terms as specified above, Licensec shall pay such royalty and

~ offer such other financial terms to Licensor retroactively to the account
period during which such higher royalty and other sum(s) are accounted
to such other publisher, administrator or owner.

Territory: U.S.A and its territories (“Territory™).

Term: . One (1) year from the date hereof (“Term™). Commencing on or about
thirty (30) days prior to the end of the Term, the parties shall engage in
good faith negotiations to renew the Term for additional one (1) year
periods.,

2. Grant of Rights:

Licensor grants to Licensee the non-exclusive right, privilege and license, during the Term and
throughout the Territory, (a) to create, or cause fo be created, monophonic and polyphonic MIDI
ring tone sound recordings of the music Compositions (“Recordings™), (b) to reproduce the
Recordings onto Licensee’s computer server(s) solely for its internal business purposes, (c) to
distribute, deliver and transmit the Recordings over the Internet (or any successor global

" computer network) or over a regional wireless transmission network (e.g., Short Message Service
or Wireless Application Protocol) for transfer onto consumers® individual telecommunications
devices solely for such consumers’ personal use; (d) to promote Licensee’s ring tone service and
Compositions cn its website by using segments of the Recordings not to exceed fifteen (15)
seconds. Except as otherwise provided in clause (d) immediately above, no right is grantedto
Licensee hereunder to use the Recordings, music or the lyrics of any Composition in connection
with any advertiscment, commercial or in any printed form, including but not limited to isolating
or positioning a Recording in a way that could be construed as advertising or promoting any
product or service, including any promotion of Licensee's products or services. It is understood
that Licensee shall be solely responsible for sccuring and paying for any necessary public
performance licenses required in the Territory in connection with its ring-tone service. All rights
not specifically granted herein are reserved by Licensor.

It




In the event that Licensor shall request that Licensee cease exploiting any Composition pursuant

to the rights granted hereunder prior to the expiration of the Term, Licensee shall do so as soon as
practicable after receiving notice of such request.

3. Rovalty and Royalty Accountings:

(2

()

(c)

@

In consideration for the rights granted herein, Licensee shall pay to Licensor
royalties at the Royalty specified hercin,

Licensee shall render to Licensor true and detailed accounting statements, in hard
copy, electronic or digital format, of all royalties payable hereunder no less often
than forty-five (45) days following the end of cach calendar quarter of the Term.
{Please send to the attention of: Leticia Maldonado) The statements shall
report all royalty bearing transactions on a Composition-by-Composition and
country-by-country basis, including but not limited to reporting on each
Composition by title, songwriter, the number of transmissions, downloads or
deliveries of such Composition and the resultant royalty payable hereunder.

Each accounting statement shall be accompanied by payment to Licensor of all
royalties due.

All payments to Licensor shall be computed in the relevant local currency and
remitted in United States dollars. Each conversion from another currency for the
purpose of computing such payments shall be calculated at the rate of exchange,
as published by the Wall Street Joumnal for major territory currencics, in effect on
the date the statement concerned is rendered.

Licensce shall maintain accurate and complete records and accounting books
with regard to the licensing and exploitation of the Compositions, including but
not limited to, all information necded to compute and verify the amounts payable
to Licensor hereunder. Licensor may, at its own expense, audit such records and
books no more than one time per calendar year. Licensor may make such an
examination for a particular statement only once. Upon no less than thirty (30)
days notice, Licensor may conduct such audit only during Licensce’s normal
business hours, and only at the place where Licensee keeps such records and
books to be examined. In the event that any such examination or audit reveals an
underpayment of amounts due in excess of ten percent (10%), then Licensee shall
promptly pay any amounts owed, plus the reasonable costs of such audit or
examination promptly after Licensor’s submission of documented costs.

4. Termination:

(a)

)

Either party may terminate the License by giving the other party notice if such
party fails to perform any of its obligations under this License for any reason and
such failurc has not been remedied within thirty (30) days after such party’s
receipt of written notice of such failure.

This License will terminate automatically, without notice, if any of the following
oceurs:

® Licensee is dissolved or its assets are liquidated, or if Licensee becomes
insolvent. .

3%
i
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(ii) A bankruptcy proceeding, for reorganization or for other relief from the
claims of creditors, or any similar proceeding, takes place with respect to
Licensee or its assets,

A termination of the License under this Section 4 will not limit or affect any of
Licensor’s other rights.

Upon the cxpiration or termination of the Term, all of Licensee's rights hereunder
shall terminate. Licensee shall, at Licensor’s direction, delete, or cause to be
deleted, the Recordings from any database or computer server which might be
used to transmit, deliver or otherwise distribute the Recordings to any consumer
end-user, and Licensee shall make no further use whatsoever of the Compositions
or the Recordings. Licensee shall destroy all existing copies of the Recordings
and furnish to Licensor an affidavit of destruction within thirty (30) days after the
end of the Term.

5. Notices:

All notices under this License will be in writing and will be given by registered or certified mail,
return receipt requested, at the respective addresses shown above or such other address as cither
party shall designate. Notices shall be deemed given when mailed, except that a notice of change
of address shall be effective only from the date of its receipt.

6. Warranties, Representations, and Indemnities:

(2)

(®)

Licensor represents, warrants and agrees that it has the full right, power and
authority to enter into this License with respect to its interest in each composition
as set forth in Schedule “A” and as Licensor notifies Licensee with respect to any
additional musical conditions licensed hereunder, and to grant to Licensee all the
rights hereunder and that no use by Licensee of the Compositions as authorized
in this agreement shall violate any right of any third party.

Licensee warrants, represents, and agrees as follows:

@) Licensee’s principal place of business is located within the United States
of America.

(ii) Licensee shall take all steps, if reasonably and commercially avaifable, to
secure and maintain protection of the Recordings, by way of encryption
or otherwise, as permitted pursuant to copyright and equivalent or similar
laws throughout the Territory.

(<) Each party hereunder will hold the other party, its snccessors, assigns, agents and

licensees, free and harmless from and against any and all claims, demands, damages,
cxpenses, losses or costs (including reasonable attorney's fees and costs), or any sums
paid in settlement, arising out of or incurred as a direct result of any actual breach of
the representations, warrantics, agreements and undertakings of or by the party
concerned. Licensor’s liability shall be limited to the amounts received hereunder.

7. Miscellaneous;




(a) This agreement may not be assigned in whole or in part by either party without
prior written approval by the other party. Licensec may assign this Agreement
and any of its rights hereunder in whole or in part to any person or entity which
controls, which is controlled by, or which is under common control with
Licensee or to any person or entity owning or acquiring all or a majority of
Licensee’s stock and/or assets or with whom such party may merge or be
merged. Notwithstanding the foregoing, Licensee shall provide written notice to
Licensor of such assignment at least five (5) business days prior to the cffcctive
date of such assignment.

®) No designation, approval, or consent provided for in this License will be deemed
given unless set forth in writing and signed by an authorized officer or
representative of the party concerned.

() This License contains the entire understanding of the parties and cannot be
changed, amended or terminated except by an instrument signed by an officer or
other authorized representative of each party. A waiver of any provision of this
License will not waive that provision for the future or waive any subsequent
breach of it. All remedies, rights, and obligations in this License shall be
cumulative and none of them shall be in limitation of any other remedy, right, or
obligation of either party.

(d) This License shall only be construed in accordance with the substantive and
procedural laws of the State of New York applicable to agrecments entered into
and wholly to be performed therein. New York Courts shall have exclusive
jurisdiction over this License and any controversies arising out of this License
shall be brought by the parties to the Supreme Court of the State of New York,
County of New York, or to the United States District Court for the Southem
District of New York; the parties hereto hereby grant sole and exclusive
jurisdiction to such court(s) and to any appellate courts having jurisdiction over
appeals from such couri(s). The relationship of the parties is that of independent
contractors and nothing in this License shall render cither party an agent of the
other.

(c) The provisions of Sections 6 and 7 shall survive the termination of this
agreement.

O This License will not become effective until executed and delivered by Licensor

and Licensee.
Peermusic II, Ltd. (Licehsor)
By: :
Elias Andrade s&

Director of Copyright & Licens}g

Genexies.com, Inc. (Liccnsqe)

By: Sulln T2 ffbp GooZHEE
EnexGhedina
International Business Development




SCHEDULE A

Title/\Write

MAMBO NO. 5 (A little bit of ...... ) [EMMI] by [100% ex. Mexico/Central America
Perez Prado, Lou Bega and Zippy =~ .
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éf’f/,; peemusic/

Ring Tonc License Agreement (“License’)

1. General Terms:

License Date: February 17, 2005
Licensor: Peermusic ITT, Ltd. (on behalf of itself and its affiliates)
5358 Melrose Ave, Suite 400

Los Angeles, CA 90038
Attn: Elias Andrade

Licensee: Blue Frog Mobile Inc.
500 Union Strcet, Suite 420
Seattle, WA 98101
Attn: Jeffrey Moore

Composition(s): All musical compositions listed on Schedule A (attached hereto and
incorporated herein by reference) (“Compositions™). Licensor
acknowledges that Licensee may intend to use these and additional
compositions from time to time as ring tones (the “Recordings® as
further defined in Section 2 below), and that Licensee will supply
Licensor from time to time with a list of proposed musical compositions
to be added to Schedule A, subject to Licensor’s approval.

Purpose of License:  Licensee intends to offer the Recordings that will be created from the
Compositions to third party wireless subscribers through its own server
or through a third party server that will be directly controlled by the
Licensee. Except as expressly provided herein, no rights to the
Compositions or the Recordings will be granted to any third party
including but not limited to wireless subscribers or service providers.
This license does not cover so-called “Ringback™ services.

Length: Each Recording as permitted hereunder shall not exceed thirty (30)
seconds.
Non-Precedential: It is understood that the terms outlined in this agreement are deemed to

be non-precedential

Advance: Licensee shall pay to Licensor, upon execution of this Agreement, but no

later than March 17, 2005 the sum of” Redacted '

in full payment, which said amount shall be credited as a non-
refundable, but fully-recoupable advance against the royalty rates for
each Recording of a Composition sold as provided below. This
Agreement shall not be deemed effective, and no rights or licenses shall
be extended to Licensee hereunder, until Licensor’s receipt of the
execution payment specified above.




Fixzation Fee:

Royalty:

Most Favored

Nations:

Territory:

‘I'erm:

Twenty-Five Dollars (US$25) for each upload of a Recording to the
Licensee’s server.

For Polyphonic and Monophonic MIDI ringtones:

(a) an amount equal to ten (10%) percent of the advertised selling price
of each confirmed completed transmission, download or other
delivery of an operable Recording (as defined below) to a consumer
end-user, except as contemplated in Section 2(d) (“Recording Sold”),
with a minimum royalty for each Recording Sold of ten (US$.10)
cents;

For MasterTones:

(a) An amount equal to fifteen (15%) percent of the advertised selling
price of each confirmed completed transmission, download or other
delivery of an operable Recording (as defined below) to a consumer
end-user, except as contemplated in Section 2(d) (“Recording Sold™),
with a minimum royalty for each Recording Sold of ten (US$.15)
cents.

If at any time during the Term hereof, Licensee pays any royalty and/or
other sums, or offers any other financial terms, for the same or equivalent
rights as granted herein to any other publisher, administrator or owner of
musical compositions, or to any agent of the same (including any music
industry rights society), that is greater or more beneficial financial terms
or Royalty terms as specified above, Licensce shall pay such royalty and
offer such other financial terms to Licensor retroactively to the account
period during which such higher royaity and other sum(s) are accounted
to such other publisher, administrator or owner.

U.S.A and its territories (“Territory™).

One (1) year from the date hereof (“Term™). Commencing on or about
thirty (30) days prior to the end of the Term, the parties shall engage in
good faith negotiations to renew the Term for additional one (1) year
periods. '

2. Grant of Rights:

Licensor grants to Licensee the non-exclusive right, privilege and license, during the Term and
throughout the Territory:

(a) to create, or cause to be created, Monophonic and Polyphonic MIDI recordings of the
Compositions as well as MasterTone recordings, which incorporate a recording of an artist and/or
band performing the Compositions, in WAV, MP3 or similar downloadable and transmitable

format (“Recordings™).

(b) to reproduce the Recordings onto Licensee’s computer server(s) solely for its intemnal business

purposes,




(©) to distribute, deliver and transmit the Recordings over the Internet (or any successor global
computer network) or over a regional wireless transmission network (e.g., Short Message Service
or Wircless Application Protocol) for transfer onto consumers’ individual telecommunications
devices solely for such consumers® personal use;

(d) to promote Licensee’s ring tone service and Compositions on its websitc by using segments of
the Recordings not to cxceed fifteen (15) seconds.

Except as otherwise provided in clause (d) immediately above, no right is granted to Licensee
hereunder to use the Recordings, music or the lyrics of any Composition in connection with any
advertisement, commercial or in any printed form, including but not limited to isolating or
positioning a Recording in a way that could be construed as advertising or promoting any product
or service, including any promotion of Licensee's products or services. It is understood that
Licensee shall be solely responsible for securing and paying for any necessary public
performance licenses required in the Territory in connection with its ring-tone service. All rights
not specifically granted herein are reserved by Licensor.

In the event that Licensor shall request that Licensee cease exploiting any Composition pursuant
to the rights granted hereunder prior to the expiration of the Term, Licensee shall do so as soon as
practicable after receiving notice of such request.

3. Royalty and Rovalty Accountings:

() In consideration for the rights granted herein, Licensee shall pay to Licensor
royalties at the Royalty specified herein.

(b) Licensee shall render to Licensor true and detailed accounting statements, in hard
copy, electronic or digital format, of all royalties payable hercunder no less often
than forty-five (45) days following the end of each calendar quarter of the Term.
(Plcase send to the attention of: Leticia Maldonado) The statements shall
report all royalty bearing transactions on 2 Composition-by-Composition and
country-by-country basis, including but not limited to reporting on each
Composition by title, songwriter, the number of transmissions, downloads or
deliveries of such Composition and the resultant royalty payable hereunder.

Each accounting statement shall be accompanied by payment to Licensor of all
royalties due.

(c) All payments to Licensor shall be computed in the relevant local currency and
remitted in United States dollars. Each conversion from another currency for the
purpose of computing such payments shall be calculated at the rate of exchange,
as published by the Wall Street Journial for major territory currencies, in effect on
the date the statement concemed is rendered.

(@ Licensee shall maintain accurate and complete records and accounting books
with regard to the licensing and exploitation of the Compositions, including but
not limited to, all information needed to compute and verify the amounts payable
to Licensor hereunder. Licensor may, at its own expense, audit such records and
books no more than one time per calendar year. Licensor may make such an
examination for a particular statement only once. Upon no less than thirty (30)
days notice, Licensor may-conduct such audit only during Licensee’s normal
business hours, and only at the place where Licensee keeps such records and
books to be examined. In the event that any such examination or audit reveals an
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underpayment of amounts due in excess of ten percent (10%), then Licensee shall
promptly pay any amounts owed, plus the reasonable costs of such audit or
examination promptly after Licensor’s submission of documented costs.

4, Termination:

@

®

©

(@)

Either party may terminate the License by giving the other party notice if such
party fails to perform any of its obligations under this License for any reason and
such failure has not been remedied within thirty (30) days after such party’s
receipt of written notice of such failure.

This License will terminate automatically, without notice, if any of the following
occurs:

@) Licensee is dissolved or its assets are liquidated, or if Licensec becomes
insolvent.

(ii) A bankruptcy proceeding, for reorganization or for other relief from the
claims of creditors, or any similar procecding, takes place with respect to
Licensee or its assets,

A termination of the License under this Section 4 will not limit or affect any of
Licensor’s other rights.

Upon the expiration or termination of the Term, all of Licensee's rights hereunder
shall terminate. Licensee shall, at Licensor’s direction, delete, or cause to be
deleted, the Recordings from any database or computer server which might be
used to transmit, deliver or otherwise distribute the Recordings to any consumer
end-user, and Licensee shall make no further use whatsoever of the Compositions
or the Recordings. Licensee shall destroy all existing copies of the Recordings
and furnish to Licensor an affidavit of destruction within thirty (30) days after the
end of the Term.

5. Notices:

All notices under this License will be in writing and will be given by registered or certified mail,
return receipt requested, at the respective addresses shown above or such other address as either
party shall designate. Notices shall be deemed given when mailed, exccpt that a notice of change
of address shall be effective only from the date of its receipt.

6. Warranties, Representations, and Indemnities:

(@

(b)

Licensor represents, warrants and agrees that it has the full right, power and
authority to enter into this License with respect to its interest in each composition
as set forth in Schedule “A” and as Licensor notifies Licensee with respect to any
additional musical conditions licensed hercunder, and to grant to Licensee all the
rights hereunder and that no use by Licensee of the Compositions as authorized
in this agreement shall violate any right of any third party.

Licensee warrants, represents, and agrees as follows:




(i) Licensee’s principal place of business is located within the United States
of America.

(ii) Licensee shall take all steps, if reasonably and commercially available, to
secure and maintain protection of the Recordings, by way of encryption
or otherwise, as permitted pursuant to copyright and equivalent or similar
laws throughout the Territory.

(c) Each party hereunder will hold the other party, its successors, assigns, agents and
licensees, free and harmless from and against any and all claims, demands, damages,
expenses, losses or costs (including reasonable attomey's fees and costs), or any sums
paid in settlement, arising out of or incurred as a direct result of any actual breach of
the representations, warranties, agreements and undertakings of or by the party
concerned. Licensor’s liability shall be limited to the amounts received hereunder.

Miscellancous:

(a) This agreement may not be assigned in whole or in part by either party without
prior written approval by the other parly. Licensce may assign this Agrecment
and any of its rights hereunder in whole or in part to any person or entity which
controls, which is controlled by, or which is under common control with
Licensee or to any person or entity owning or acquiring all or a majority of
Licensee’s stock and/or assets or with whom such party may merge or be
merged. Notwithstanding the foregoing, Licensee shall provide written notice to
Licensor of such assignment at least five (5) business days prior to the cﬂ'ectxve
date of such assignment.

(b) No designation, approval, or consent provided for in this License will be deeméd
given unless set forth in writing and signed by an authorized officér or
representative of the party concerned.

{c) This License contains the entire understanding of the parties and cannot be
changed, amended or terminated except by an instrument signed by an officer or
other authorized representative of each party. A waiver of any provision of this
License will not waive that provision for the future or waive any subsequent
breach of it. All remedies, rights, and obligations in this License shall be
cumulative and none of them shall be in lumtatlon of any other remedy, right, or
obligation of either party.

(d) This License shall only be construed in accordance with the substantive and
procedural laws of the State of New York applicable to agreements entered into
and wholly to be performed therein. New York Courts shall have exclusive
jurisdiction over this License and any controversies arising out of this License
shall be brought by the parties to the Supreme Court of the State of New York,
County of New York, or to the United States District Court for the Southern
District of New York; the parties hereto hereby grant sole and exclusive
jurisdiction to such court(s) and to any appellate courts having jurisdiction over
appeals from such court(s). The relationship of the parties is that of independent
contractors and nothing in this License shall render either party an agent of the
other.




(e) The provisions of Sections 6 and 7 shall survive the termination of this
agrecment.

) This License will not become effective until executed and delivered by Licensor
and Licensee.

Peermusic/IlT, Lty ensor)
By:
Elias Andrade .

Director of Copyright & Licensing

Blue Frog Mobile Inc. (Licensee)

By: M

" Yeffred Moore
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EXHIBIT CO 0161



1. General Terms:

License Date:

Licensor:
Licensee:

Composition(s):

Purpose of License:

Length:
Non-Precedential:

Advance:

Ring Tone License Agreement (“License”)

Fcbruary 11, 2005

Peermusic I, Ltd. (on behalf of itself and its aﬁihates)
5358 Melrose Ave, Suite 400

Los Angeles, CA 90038

Attn: Elias Andrade

Celmedia, LLC

2000 Ponce de Leon Boulevard, 6® Floor
Coral Gables, FL 33134

Attn: Ricardo Donoso

All musical compositions listed on Schedule A (attached hereto and
incorporated herein by reference) (“Compositions™). Licensor
acknowledges that Licensee may intend to use these and additional
compositions from time to time as ring tones (the “Recordings™ as
further defined in Section 2 below), and that Licensee will supply
Licensor from time to time with a list of proposed musical compositions
to be added to Schedule A, subject to Licensor’s approval.

Licensee intends to offer the Recordings that will be created from the

Compositions to third party wireless subscribers through its own server
or through a third party server that will be directly controlled by the
Licensee. Except as expressly provided herein, no rights to the
Compositions or the Recordings will be granted to any third party
including but not limited to wireless subscribers or service providers.
This license does not cover so-called “Ringback™ services.

Each Recording as permitted hereunder shall not exceed thirty (30)
seconds.

It is understood that the terms outlined in this agreement are deemed to
be non-precedential

Licensee shall pay to Licensor, upon execution of this Agreement, but no
later than March 11, 2005 the sum of Redacted

in full payment, which said amount shall be credited as a non-
refundable, but fully-recoupable Advance against the royalty rates for
each Recording of a Composition sold as provided below. The Advance
will be credited in the following manner: United States - $2500, Mexico
- $1000, Chile - $500 and Argentina - $500. This Agreement shall not be
deemed effective, and no rights or licenses shall be extended to Licensee

1
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hereunder, until Licensor’s receipt of the execution payment specified
above.

Royalty: Twenty-Five Dollars (1J5$25) for each upload of a Recording to the
Licensee’s server, plus:

For Polyphonic and Monophonic MIDI ringtones:

An amount equal to ten (10%) percent of the advertised selling price of
each confirmed completed transmission, download or other delivery of
an operable Recording (as defined below) to a consumer end-user, except
as contemplated in Section 2(d) (“Recording Sold”), with a minimum
royalty for cach Recording Sold of ten (US$.10) cents;

For MasterTone ringtones:

An amount equal to fifteen (15%) percent of the advertised selling price
of each confirmed completed transmission, download or other delivery of
an operable Recording (as defined below) to a consumer end-user, except
as contemplated in Section 2(d) (“Recording Sold™), with 2 minimmum
royalty for each Recording Sold of fifteen (USS$.15) cents;

Most Favored

Nations: If at any time during the Term hercof, Licensee pays any royalty and/or
other sums, or offers any other financial terms, for the same or equivalent
rights as granted herein to any other publisher, administrator or owner of
musical compositions, or to any agent of the same (including any music
industry rights society), that is greater or more beneficial financial terms
or Royalty terms ag specified above, Licensee shall pay such royalty and
offer such other financial terms to Licensor retroactively to the account
period during which such higher royalty and other sum(s) are accounted
to such other publisher, administrator or owner.

Territory: Chile, Argentina, Mexico and the United States and its territories
(“Territory™).

Term: One (1) year from the date hereof (“Term”™). Commertcing on or about
thirty (30) days prior to the end of the Term, the parties shall engage in
good faith negotiations to renew the Term for additional one (1) year
periods.

2. Grant of Rights:

Licensor grants to Licensee the non-exclusive right, privilege and license, during the Term and
throughout the Territory:

(a) to create, or cause to be created, Monophonic and Polyphonic MIDI recordings of the
Compositions as well as MasterTone recordings, which incorporate a recording of an artist and/or
band performing the Compositions, in WAV, MP3 or similar downloadable and transmitable
format (“Recordings™).




(b) to reproduce the Recordings onte Licensee’s computer scrver(s) solely for its internal business
purposcs,

(c) to distribute, deliver and transmit the Recordings over the Internet {or any successor global
computer network) or over a regional wireless transmission petwork (e.g., Short Message Service
or Wireless Application Protocol) for transfer onto consumers” individual telecommunications
devices solely for such consumers’ personal use;

(d) to promote Licensee’s ring tone service and Compositions on its website by using segments of
the Recordings not to exceed fifteen (15) seconds.

Except as otherwise provided in clause (d) immediately above, no right is granted to Licensece
hereunder to use the Recordings, music or the lyrics of any Composition in connection with any
advertisement, conunercial or in any printed form, including but not limited to isolating or
positioning a Recording in a way that could be construed as advertising or promoting any product
or service, including any promotion of Licensce's products or services. It is understood that
Licensec shall be solely responsible for securing and paying for any necessary public
performance licenses required in the Territory in connection with its ring-tone service. All rights
not specifically granted berein are reserved by Licensor.

In the event that Licensor shall request that Licensee cease exploiting any Composition pursuant
to the rights granted hereunder prior to the expiration of the Term, Licensce shall do so as soon as
practicable after receiving notice of such request.

3. Royalty and Royalty Accounlihgs:

(a) In consideration for the rights granted herein, Licensec shall pay to Licensor
royalties at the Royalty specified herein.

®) Licensee shall render to Licensor truc and detailed accounting statements, in hard
copy and electronic or digital format, of all royalties payable hereunder no less
often than forty-five (45) days following the end of each calendar quarter of the
Term. The statements shall report all royalty bearing transactionson a
Composition-by-Composition aud country-by-countsy basis, including but not
limited to reporting on each Composition by title, songwriter, the number of
transmissions, downloads or deliveries of such Composition and the resultant
royalty payable hereunder, Each accounting statement shall be accompanied by
payment to Licensor of all royalties due.

Licensee shall deliver statements and royain‘m payments as detailed in
Schedule B.

() All payments to Licensor shall be computed in the relevant local currency and
remitted in United States dollars. Each conversion from another currency for the
purpose of computing such payments shall be calculated at the rate of exchange,
as published by the Wall Street Journal for major territory currencies, in cffect on
the date the statement concerned is rendered.

@ Licensee shall maintain accurate and complete records and accounting books
with regard to the licensing and exploitation of the Compositions, including but
not limited to, all information needed to compute and verify the amounts payable
to Licensor hereunder. Licensor may, at its own expense, audit such records aud
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books no more than one time per calendar year. Licensor may make such an
cxamination for a particular statement only once. Upon no less than thirty (30)
days notice, Licensor may conduct such audit only during Licensee’s normal
business hours, and only at the place where Licensee keeps such records and
books to be examined. In the event that any such examination or audit reveals an
underpayment of amounts due in excess of ten percent (10%), then Licensee shall
promptly pay any amounts owed, plus the reasonablc costs of such audit or
examination promptly after Licensor’s submission of documented costs.

4. Termination:

(@)

)

©

@

Either party may terminate the License by giving the other party notice if such
party fails to perform any of its obligations under this License for any reason and
such failure has not been remedied within thirty (30) days after such party’s

receipt of written notice of such failure.

This License will terminate automatically, without notice, if any of the following
OCCurs:

@) Licensee is dissolved or its assets are liquidated, or if Licensee becomes
insolvent.

(in) A bankmptcy proceeding, for reorganization or for other relief from the
claims of creditors, or any similar proceeding, takes place with respect to
Licensec or its assets.

A termination of the License under this Section 4 will not limit or affect any of
Licensor’s other rights.

Upon the expiration or termination of the Term, all of Licensee's rights hereunder
shall terminate. Licensee shall, at Licensor’s direction, delete, or cause to be
deleted, the Recordings from any database or computer server which might be
used to transmit, deliver or otherwise distribute the Recordings to any consumer
end-user, and Licensee shall make no further use whatsoever of the Compositions
or the Recordings. Licensee shall destroy all existing copics of the Recordings
and fumish to Licensor an affidavit of destruction within thirty (30) days after the
end of the Term.

5. Notices:

All notices under this License will be in writing and will be given by registered or certified mail,

" retum receipt requested, at the respective addresses shown above or such other address as either
party shall designate. Notices shall be deemed given when mailed, except that a notice of change
of address shall be cffective only from the date of its receipt.

6. Warranties, Representations_and Indemnities:

@

Licensor represents, warrants and agrees that it has the full right, power and
authority to enter into this License with respect to its interest in each composition
as set forth in Schedule “A™ and as Licensor notifies Licensee with respect to any
additional musical conditions licensed hereunder, and to grant to Licensee all the




tights hereunder and that no use by Licensee of the Compositions as authorized
in this agreement shall violate any right of any third party.

()] Licensec warrants, represents, and agrees as follows:

@ Licensee’s principal place of business is located within the United States
of America.

(ii) Licensee shall take all steps, if reasonably and commercially available, to
securc and maintain protection of the Recordings, by way of encryption
or otherwise, as permitted pursuant to copyright and equivalent or similar
Jaws throughout the Territory.

{c) Each party hereunder will hold the other party, its successors, assigns, agents and
licensces, free and harmless from and against any and all claims, demands, damages,
expenses, losses or costs (including reasonable attomey's fees and costs), or any sums
paid in setflement, arising out of or incurred as a direct result of any actual breach of
the representations, warranties, agreements and undertakings of or by the party
concerned. Licensor’s Hability shall be limited to the amounts received hereunder.

llancous:

() This agreement may not be assigned in whole or in part by either party without
prior written approval by the other party. Licensee may assign this Agreement -
and any of its rights hereunder in whole or in part to any person or entity which
controls, which is controlled by, or which is nnder common control with
Licensee or to any person or entity owning or acquiring all or 2 majority of
Licensee’s stock and/or assets or with whom such party may merge or be
merged. Notwithstanding the foregoing, Licensee shall provide written notice to
Licensor of such assighment at least five (5) business days prior to the effective
date of such assignment.

(b) No designation, approval, or consent provided for in this License will be deemed
given unless set forth in writing and signed by an authorized officer or
representative of the party concemed.

() This License contains the entire understanding of the parties and cannot be
changed, amended or terminated except by an instrument signed by an officer or
other authorized representative of each party. A waiver of any provision of this
License will not waive that provision for the future or waive any subsequent
breach of it. All remedies, rights, and obligations in this License shall be
cumulative and nonc of them shall be in limitation of any other remedy, right, or
obligation of either party.

()] This License shall only be construed in accordance with the substantive and
procedural laws of the State of New York applicable to agreements entered into
and wholly to be performed therein. New York Courts shall have exclusive
jurisdiction over this License and any controversies arising out of this License
shall be brought by the parties to the Supreme Court of the Statc of New York,
County of New York, or to the United States District Court for the Southern
District of New York; the parties hereto hereby grant sole and exclusive
jurisdiction to such court(s) and to any appellate courts having jurisdiction over
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appeals from such court(s). The relationship of the parties is that of independent
contractors and nothing in this License shall render cither party an agent of the
other.

(c) The provisions of Séctions 6 and 7 shall survive the termination of this
agreement.

(f) - This License will not become effective until executed and delivered by Licensor

and Licensee.
Peermusic 1, Lt censor)
d_,ol
By: <&
Elias Andrade .
Director of Copyright & Licensing
Celmedia, LLC (Licensece)

By: T
cardo Donoso.—7~
@a’ng‘%&)@ \




Territories: USA, Mexico, Chile and Argentina:

SCHEDULE “A”

Com&mon Name / Writer:
A DIOS LEPIDO by Juanes
IAMOR A LA MEX[CANA by Mario Pupparo
COLOR ESPERANZA by Diego Torres, Gerardo
Lopez, Fidel Emesto .
FOTOGRAFIA by Juan Esteban Aristizabal

[.A NEGRA TOMOSA by Guillermo Rodriguez
Fiffe

ME GUSTAS TU'by Manu Chao "
INO VALGO NADA SIN TU AMOR by Juan
Esteban Aristizabal
TANTO TE QUIERO by ¥ orgc - Luis Chacm

YO NO FUI by Consuelo VelAsquez

Initial: &&fzk

' ‘_APemen_At_age Contmlled..
{100%
100%

55%
100%

160% (no rights to USA, Chile & Argentina)
100%

100%

 [100% (no rights to Mexico)




SCHEDULE B

In addition to the instructions below, please ensure that courtesy copies of all statements for all countries
outside of the United States are sent to the United States address as detailed below.

For sales within the United States and its territories, please send statements and payments to:

pecrmusic

5358 Melrose Avenue, Suite 400
Los Angeles, CA 90033

USA

Attn: Leticia Maldonado

Email: Imaldonado/Zpeermusic.com
Phone: 323-960-3400
Fax: 323-960-3410

peermusic 11, Lid Tax ID; 13-3795087

For sales within Mexico, please send statements and payments to:

peermusic Mexico

NORTE 83 #462 - COL. SINDICATO MEXICANO DE
ELECTRICISTAS C.P, 02060 DELEGACION

Mexico City, ATZCAPOTZALCO

Mexico

Attn: Alejandro Calalpa

Email: acalalpa@ipeermusic.com
Phone: (52-5)353-19-64
Fax: (52-5) 561-4282

~ For sales within Argentina, please send statements and payments to:’

peermusic Argentina

Avenida Rivadavia 4939, 5to PISO
Buenos Aires 1424

Argentina

Atin: Jorgelina Lopez

Email: mjlopezZdpeermusic.com
Phone: (54-11) 4904-3065
Fax: (54-11)4904-3068

For sales within Chile, please send statements and payments to:

peermusic Chile

La Concepcidn 65 Ofic. 802,
Providencia, Santiago

Chile

Attn: Ivan Allendes

Ematl: faliendes@peernmsic.com

Phone: (56-2) 264 12 3}
Fax: (56-2) 264 2037

QO
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1. General Terms:

License Date:

Licensor:

Licensec:

Composition(s):

Purpose of License:

Length:

Non-Precedential:

Advance:

Royalty:

Ring Tone License Agreement (*License’)

Qctober 20, 2004

Peermusic II, Ltd. (on behalf of itself and its affiliates)
5358 Melrose Ave, Suite 400

Los Angeles, CA 90038

Atm: Elias Andrade

3GUpload.com, Inc.

3020 N. Post Road
Indianapolis, Indiana 46226
Attn: Micheal Slate, President

All musical compositions listed on Schedule A (attached hereto and incorporated
herein by reference) (*Compositions™). Licensor acknowledges that Licensee
may intend to use these and additional compositions from time to time as ring
tones (the “Recordings™ as further defined in Section 2 below), and that Licensee
will supply Licensor from time to time with a list of proposed musical
compositions to be added to Schedule A, subject to Licensor’s approval.

Licensee intends to offer the Recordings that will be created from the
Compositions to third party wireless subscribers through its own server or
through a third party server that will be directly controlled by the Licensce.
Except as expressly provided herein, no rights to the Compositions or the
Recordings will be granted to any third party including but not limited to wireless
subscribers or server providers. This license does not cover so-called “Ringback”
services.

Each Recording as permitted hereunder shall not exceed thirty (30) seconds.

It is understood that the terms outlined in this agreement are deemed to be non-
precedential

Licensee shall pay to Licensor, upon execution of this Agreement, but no later
than October 29, 2004, the sum of Redacted in full
payment, which said amount shall be credited as an advance against the royalty
rates for each Recording of a Composition sold as provided below. This
Agreement shall not be deemed effective, and no rights or licenses shall be
extended to Licensce hercunder, until Licensor's receipt of the execution
payment specified above.

Twenty-Five Dollars (US$25) for each upload of a Recording to the Licensee’s
server, plus:




The greater of twelve (US$.12) cents or an amount equal to twelve (12%) percent
of the advertised selling price (if applicable) of each confirmed completed
transmission, download or other delivery of an operable Recording (as defined
below) to a consumer end-user, except as contemplated in Section 2(d)
(“Recording Sold™). “Sale”, “Sell” or "Sold" means any action whereby an End
User in the Territory obtains from Licensee a complete or useable copy of a
Ringtone that is capable of being written or otherwise stored in the memory of a
Wireless Device; provided, however, that such defined terms shall only mean the
first such action with respect to each End User. For the avoidance of doubt, a
Sale shall include any action described in the preceding sentence which occurs
during a promotion, contest, give-away or any other distribution of a Ringtone
for no consideration or consideration other than the then-current full retail price.
For the avoidance of doubt, Ringtones shall not be installed on or delivered to
Wireless Devices prior to the purchase of such Wireless Devices by End Users

(i.e., they shall not be embedded into Wireless Devices prior to the purchase of

such Wireless Devices by End Users).

Most Favored

Nations: If at any time during the Term hereof, Licensee pays any royalty and/or other
sums, or offers any other financial terms, for the same or equivalent rights as
granted herein to any other publisher, administrator or owner of musical
compositions, or to any agent of the same (including any music industry rights
society, such as Harry Fox Agency), that is greater or more beneficial financial
terms or Royalty terms as specified above, Licensee shall pay such royalty and
offer such other financial terms to Licensor retroactively to the account period
during which such higher royalty and other sum(s) are accounted to such other
publisher, administrator or owner. Notwithstanding the forcgoing, this Most
Favored Nations clause shall not apply to the Advance payment as outlined
above.

Territory: U.S.A and its territories (“Territory™).

Term: ~ Two (2) years from the date hereof (“Term”). Commencing on or about thirty
(30) days prior to the end of the Term, the parties shall engage in good faith
negotiations to renew the Term for additional one (1) year periods.

2. Grant of Rights:

Licensor grants to Licensee the non-exclusive right, privilege and license, during the Term and
throughout the Territory, (a) to create, or cause to be created, ring tone sound recordings of the music
Compositions in MIDI, WAV or similar downloadable and transmittable digital data formats
(“Recordings™), (b) to reproduce the Recordings onto Licensee’s computer server(s) solely for its internal
business purposes, (c) to distribute, deliver and transmit the Recordings over the Internet (or any
successor global computer network) or over a regional wireless transmission network (e.g., Short
Message Service or Wireless Application Protocol) for transfer onto consumers’ individual
telecommunications devices solely for such consumers’ personal use; (d) to promote Licensee’s ring tone
service and Compositions on its website by using segments of the Recordings not to exceed fifteen (15)
seconds. Except as otherwise provided in clause (d) immediately above, no right is granted to Licensee
hereunder to usc thc Recordings, music or the lyrics of any Composition in connection with any
advertisement, commercial or in any printed form, including but not limited to isolating or positioning a
Recording in a way that could be construed as advertising or promoting any product or service, including
any promotion of Licensee’s products or services. It is understood that Licensee shall be solely

2




responsible for securing and paying for any necessary public performance licenses required in the
Territory in connection with its ring-tone service. All rights not specifically granted herein are reserved by

Licensor.

In the event that Licensor shall request that Licensee cease exploiting any Composition pursuant to the
rights granted hereunder prior to the expiration of the Term, Licensee shall do so as soon as practicable
after receiving notice of such request.

3. Rovalty and Royalty Accountings:

@)

(b)

©

(d)

In consideration for the rights granted herein, Licensee shall pay to Licensor royalties at
the Royalty specified herein.

Licensee shall render to Licensor true and detailed accounting statements, in hard copy,
electronic or digital format, of all royalties payable hereunder no less often than forty-five
(45) days following the end of each calendar quarter of the Term. (Please send to the
attention of: Leticia Maldonado) The statements shall report all royalty bearing
transactions on a Composition-by-Composition and country-by-country basis, including
but not limited to reporting on each Composition by title, songwriter, the number of
transmissions, downloads or deliveries of such Composition and the resultant royalty
payable hereunder. Each accounting statement shall be accompanied by payment to
Licensor of all royalties due.

All payments to Licensor shall be computed in the relevant local currency and remitted in
United States dollars. Each conversion from another currency for the purpose of
computing such payments shall be calculated at the rate of exchange, as published by the
Wall Street Journal for major territory currencies, in effect on the date the staternent
concerned is rendered.

Licensee shall maintain accurate and complete records and accounting books with regard
to the licensing and exploitation of the Compositions, including but not limited to, all
information needed to compute and verify the amounts payable to Licensor hereunder.
Licensor may, at its own expense, audit such records and books no more than one time
per calendar year. Licensor may make such an examination for a particular statement
only once. Upon no less than thirty (30) days notice, Licensor may conduct such audit
only during Licensee’s nonmal business hours, and only at the place where Licensee
keeps such records and books to be examined. In the event that any such examination or

"audit reveals an underpayment of amounts due in excess of ten percent (10%), then

Licensee shall promptly pay any amounts owed, plus the reasonable costs of such audit or
examination promptly after Licensor’s submission of documented costs.

4. Termipation:

@

(®)

Either party may terminate this License by giving the other party notice if such party fails
to perform any of its obligations under this License for any reason and such failure has
not been remedied within thirty (30) days after such party’s receipt of written notice such
failure.

This License will terminate automatically, without notice, if any of the following occurs:




©

)]

0] Licensee is dissolved or its assets arc liquidated, or if Licensee becomes
insolvent. '

(i1) A bankruptcy proceeding, for reorganization or for other relief from the claims of
creditors, or any similar proceeding, takes place with respect to Licensee or its
assets.

A termination of the License under this Section 4 will not limit or affect any of Licensor’s
other rights.

Upon the expiration or termination of the Term, all of Licensee's rights hereunder shall
terminate. Licensee shall, at Licensor’s direction, delete, or cause 1o be deleted, the
Recordings from any database or computer server which might be used to transmit,
deliver or otherwise distribute the Recordings to any consumer end-user, and Licensec
shall make no further use whatsoever of the Compositions or the Recordings. Licensee
shall destroy all existing copies of the Recordings and fumish to Licensor an affidavit of
destruction within thirty (30) days after the end of the Term.

S. Notices:

All notices under this License will be in writing and will be given by registered or certified mail, return
receipt requested, at the respective addresses shown above or such other address as either party shall
designate. Notices shall be deemed given when mailed, except that a notice of change of address shall be
effective only from the date of its receipt.

6. Warranties, Representations, and Indemnities:

(a)

(b)

©

Licensor represents, warrants and agrees that it has the full right, power and authority to
enter into this License with respect to its interest in each composition as set forth in
Schedule “A” and as Licensor notifies Licensee with respect to any additional musical
conditions licenscd hereunder, and to grant to Licensee all the rights hereunder and that
no use by Licensee of the Compositions as authorized in this agreement shall violate any
right of any third party.

Licensee warrants, represents, and agrees as follows:

) Licensee’s principal place of business is located within the United States of
America.

(ii) Licensee shall take all steps, if reasonably and commercially available, to secure
and maintain protection of the Compositions, by way of encryption or otherwise,
as permitted pursuant to copyright and equivalent or similar laws throughout the
Territory.

Each party hereunder will hold the other party, its successors, assigns, agents and
licensees, free and harmless from and against any and all claims, demands, damages,
expenses, losses or costs (including reasonable attomney's fees and costs), or any sums
paid in settlement, arising out of or incurred as a direct result of any actual breach of the
represcntations, warranties, agreements and undertakings of or by the party concemned.
Licensor’s liability shall be limited to the amounts received hereunder.




Miscellaneous:

(a)

(b)

{c)

(@)

)]
®

This agreement may not be assigned in whole or in part by either party without prior
written approval by the other party. Licensee may assign this Agreement and any of its
rights hereunder in whole or in part to any person or entity which controls, which is
controlled by, or which is under common control with Licensee or to any person or entity
owning or acquiring all or a majority of Licensee’s stock and/or assets or with whom
such party may merge or be merged. Notwithstanding the foregoing, Licensee shall
provide written notice to Licensor of such assignment at least five (5) business days prior
to the effective date of such assignment.

No designation, approval, or consent provided for in this License will be deemed given
unless set forth in writing and signed by an authorized officer or representative of the
party concemed.

This License contains the entire understanding of the parties and cannot be changed,
amended or terminated except by an instrument signed by an officer or other authorized
representative of each party. A waiver of any provision of this License will not waive
that provision for the future or waive any subsequent breach of it. All remedies, rights,
and obligations in this License shall be camulative and none of them shall be in limitation
of any other remedy, right, or obligation of either party.

This License shall only be construed in accordance with the substantive and procedural
Taws of the State of New York applicable to agreements entered into and wholly to be
performed therein. New York Courts shall have exclusive jurisdiction over this License
and any controvcrsies arising out of this License shall be brought by the parties to the
Supreme Court of the State of New York, County of New York. or to the United States
District Court for the Southern District of New York; the parties hereto hereby grant sole
and exclusive jurisdiction to such court(s) and to any appellate courts having jurisdiction
over appeals from such court(s). The relationship of the parties is that of independent
contractors and nothing in this License shall render either party an agent of the other.

The provisions of Sections 6 and 7 shall survive the termination of this agreement.

This License will not become effective until executed and delivered by Licensor and
Licensee.

Peermusxc I, {te/(L:cénsor)

’ -m%) ~L>:\7’\ t
Ehas Andmde T
Director of Copyright & Licensing

3GUpIoa§1 com,'}n f cpnseé T}
—
By: 7 E/ Vd'/ ({\v E /C’

chhea] Slate, President




SCHEDULE A

R TROYALTY | . - o o
WCENSOR |'swame | 0 OTMYE )¢ ARWST | ¢ WRITER
PEER MUSIC Iil, i LA LUZ DE LOS MARIACHI JOSE MARTINEZ
LTD 100.00% COCUYOS VARGAS DE BARAJAS
: TEGAHTLAN
PEER MUSIC IIl, N ERIKA ENDER &
s 50.00% AY MAMA CHAYANNE ERIKAERNDERS,
PEER MUSIC III, " CANT KEEP ME DARREN TATE &
LTD 50.00% SILENT ANGELIC JULIUS O'RIORDAN
PEER MUSIC NI, — | GEORGIAONMY HOAGY CARMICHAEL
LTD 100.00% MIND RAY CHARLES | 2 STUART GORRELL
STANMIR
PEER MUSIC Iil, . DJUKANOVIC, ULF
My 100.00% DU UND ICH BLUMCHEN KRUSOER, & AT
SCHLUERMANN
PEER MUSIC III, N WALK LIKE AN
My 100.00% ALK LKe BANGLES LIAM STERNBERG
PEER M%S'C M1 100.00% ES PORTI JUANES JUAN ARISTIZABAL
MARIACH] | JUAN LEON, MANUEL
PEER ﬁ.‘r%s'c W1 100.00% F‘Z’:‘_’ég‘ggo "VARGAS DE | QUIROGA, & ANTONIO
TECALITLAN RAMIREZ
PEERMUSICIL | 100 00% LOVE YOU A LEFTY JIM BECK & LEFTY
LTD 00% | THOUSAND WAYS FRIZZELL FRIZZEL
DORIAN HARDNETT,
TERIUS NASH,
THABISO,
IN THE ZONE (ME - NKHEREANYE, GARY
PEER g%sm W1 7o025% AGAINST THE %?,'g ,'\\'gg OBRYAN,
MUSIC) CHRISTOPHER
STEWART, MADONNA
CICCONE, & Britney
Spears
MANUEL QUIROGA
MARIACHI ,
PEERMUSICIL | *100.00% LA NEGRA vARGASDE | ANTONIO RAMIPEZ
TECALITLAN y
SILVERSRE VARGAS
DAVID LUBEGA,
CHRISTIAN
PEER C”T%S'C M.t 400.00% MAMBO 5 LOU BEGA PLETSCHACHER,
DAMASO PRADO, &
LOU REED
MAN OF
PEER MUSIC IlI SOGGY
» | 100.00% CONSTANT CARTER STANLEY
LTD SORROW BOTTOM BOYS
PEERMUSIC M, | 0 ooo~ | ONEHEART 700 JUSTIN DEREK BRAMBLE &
LTD e MANY GUARINI JULJA ANNE STANLEY
KENNETH EDMONDS,
PEER QAT%S'C W1 3333% Powng?\aT“E CELINE DION DAVID FOSTER, &
LINDA THOMPSON




PEER MUSIC lll,

WALTER P. LESTER,

. SINCE | DON'T JOSEPH
LTD 100.00% HavEyou | GUNSNROSES | yepsopareN, saner
VOGEL
DORIAN HARDNETT,
THABISO
PEER MUSIC I, . BRITNEY NKHEREANYE,
LTD 66.66% | THEHOOKUP SPEARS BRITNEY SPEARS &

CHRISTOPHER
STEWART




Redacted
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Ring Tone License Agreement (‘‘License’)

1. General Terms: -

License Date:

Licensor:

Licensee:

Composition(s):

Purpose of License:

Length:

Non-Precedential:

Advance:

October 1, 2004

Peermusic LI, Ltd. (on behalf of itsclf and its affiliates)
5358 Melrose Ave, Suite 400

Los Angeles, CA 90038

Atin: Elias Andrade

9 Squared, Inc.
2128 15™ St.

2™ Floor

Denver, CO 80202
Attn: Ted Suh

All musical compositions listed on Schedule A (attached hereto and
incorporated herein by reference) (*Compositions™). Licensor
acknowledges that Licensee may intend to use these and additional
compositions from time to time as ring tones (the “Recordings™ as
further defined in Section 2 below), and that Licensee will supply
Licensor from time to time with a list of proposed musical compositions
to be added to Schedule A, subject to Licensor’s approval.

Licensee intends to offer the Recordings that will be created from the
Compositions to third party wireless subscribers through its own server
or through a third party server that will be directly controlled by the
Licensee. Except as expressly provided herein, no rights to the
Compositions or the Recordings will be granted to any third party
including but not limited to wireless subscribers or service providers.
This license does not cover so-called “RealTone™ or “Ringback™
services.

Each Recording as permitted hereunder shall not exceed thirty (30)
seconds.

It is understood that the terms outlined in this agreement are deemed to
be non-precedential

Licensee shall pay to Licensor, upon execution of this Agreement, but no
later than February 17, 2004 the sum of Redacted

in full payment, which said amount shall be credited as a non-
refundable, but fully-recoupable advance agninst the royalty rates for
2ach Recording of a Composition sold as provided below. This



Agreement shall not be deemed effective, and no rights or licenses shall
be extended to Licensee hereunder, until Licensor’s recei pt of the
execution payment specified above.

Royalty: Twenty-Five Dollars (US$25) for each upload of a Recording to the
Licensece’s server.

For polyphonic and monophonic Recordings (as dcfined below),
Licensee will pay on a Prorata basis an amount equal to ten (10%)
percent of the advertised selling price of each confirmed completed
transmission, download or other delivery of an operable Recording to a
consumer end-user, with a minimum royalty for each Recording Sold of
ten (US$.10) cents;

Most Favored

Nations: If at any time during the Term hereof, Licensee pays any royalty and/or
other sums, or offers any other financial terms, for the same or equivalent
rights as granted herein to any other publisher, administrator or owner of
musical compositions, or to any agent of the same (including any music
industry rights society), Lthat is greater or more beneficial {inancial terms
or Royalty terms as specified above, Licensee shall pay such royalty and
offer such other financial terms to Licensor retroactively to the account
period during which such higher royalty and other sum(s) are accounted
to such other publisher, administrator or owner.

Territory: U.S.A and its territories, Chile, Argeatina, Guatemala, Mexico,
Nicaragua, Panama, and Uruguay (“Territory™).

Term: Eighteen (18) Months from the date hereof (“Term’™). Commencing on
or about thirty (30) days prior to the cnd of the Term, the parties shall
engage in good faith negotiations to renew the Term for additional one
(1) year periods.

2. Grant of Rights:

Licensor grants to Licensee the non-exclusive right, privilege and license, during the Term and
throughout the Territory, (a) to create, or cause to be created, polyphonic and monophonic MIDI
recordings of the music Compositions (“Recordings™), (b) to reproduce the Recordings onto
Licensee’s computer server(s) solely for its internal business purposes, (c) to distribute, deliver
and transmit the Recordings over the Internet (or any successor global computer network) or over
a regional wireless transmission network (e.g., Short Message Service or Wircless Application
Protocol) for transfer onto consumers’ individual telecommunications devices solely for such
consumers’ personal use; (d) to promote Licensee’s ring tone service and Compositions on its
website by using segments of the Recordings not to exceed fifteen (15) seconds. Except as
otherwise provided in clause (d) immediately above, no right is granted to Licensee hereunder to
use the Recordings, music or the lyrics of any Composition in connection with any advertisement,
commercial or in any printed form, including but not limited to isolating or positioning a
Recording in a way that could be construed as advertising or promoting any product or service,
including any promotion of Licensee's products or services. It is understood that Licensec shall be
solely responsible for securing and paying for any necessary public performance licenses required
in the Territory in connection with its ring-tone service. All rights not specifically granted herein
are reserved by Licensor.



In the event that Licensor shall request that Licensee cease exploiting any Composition pursuant
1o the rights granted hereunder prior to the expiration of the Term, Licensee shall do so as soon as
practicablc after receiving notice of such request.

3. Royalty and Royalty Accountings:
(a) In consideration for the rights granted herein, Licensee shall pay to Licensor

(b)

©

(d)

royalties at the Royalty specified herein.

Licensee shall render to Licensor true and detailed accounting statements, in hard
copy. electronic or digital format, of all royalties payable hereunder no less often
than forty-five (45) days following the end of each calendar quarter of the Term.
(Please send to the attention of: Leticia Maldonado) The statements shall
report all royalty bearing transactions on a Composition-by-Composition and
country-by-country basis, including but not limited to reporting on each
Composition by title, songwriter, the number of transmissions, downloads or
deliveries of such Composition and the resultant royalty payable hercunder.

Each accounting statement shall be accompanied by payment to Licensor of all
royalties due.

All payments to Licensor shall be computed in the relevant local currency and
remitted in United States dollars. Each conversion from another currency for the
purpose of computing such payments shall be calculated at the rate of exchange,
as published by the Wall Street Journal for major territory currencies, in effect on
the date the statement concerned is rendered.

Licensee shall maintain accurate and complete records and accounting books
with regard to the licensing and exploitation of the Compositions, including but
not limited to, all information needed to compute and verify the amounts payable
to Licensor hereunder. Licensor may, at its own expense, audit such records and
books no more than one time per calendar year. Licensor may make such an
examination for a particular statement only once. Upon no less than thirty (30) .
days notice, Licensor may conduct such audit only during Licensee’s nornal
business hours, and only at the place where Licensee keeps such records and
boaks to be examined. In the event that any such examination or audit reveals an
underpayment of amounts due in excess of ten percent (10%), then Licensee shall
promptly pay any amounts owed, plus the reasonable costs of such audit or
examination promptly after Licensor’s submission of documented costs.

4. Termination:

(a)

(b)

Either party may terminate the License by giving the other party notice if such
party fails to perform any of its obligations under this License for any reason and
such failure has not been remedied within thirty (30) days after such party’s
receipt of written notice of such failure.

This License will terminate automatically, without notice, if any of the following
occurs;

Q) Licensee is dissolved or its assets are liquidated, or if Licensee becomes
insolvent.



()

(@)

(ii) A bankruptcy proceeding, for reorganization or for other relief from the

claims of creditors, or any similar proceeding, takes place with respect to
Licensee or its assels.

A termination of the License under this Section 4 will not limit or affect any of
Licensor’s other rights.

Upon the cxpiration or termination of the Term, all of Licensee's rights hercunder
shall terminate. Licensee shall, at Licensor’s direction, delete, or cause to be
deleted, the Recordings from any database or computer server which might be
used to transmit, deliver or otherwise distribute the Recordings to any consumer
end-user, and Licensee shall make no further use whatsoever of the Compositions
or the Recordings. Licensee shall destroy all existing copies of the Recordings

and furnish to Licensor an affidavit of destruction within thirty (30) days after the
end of the Term.

5. Notices:

All notices under this License will be in writing and will be given by registered or certified mail,
return receipt requested, at the respective addresses shown above or such other address as either
party shall designate. Notices shall be deemed given when mailed, except that a notice of change
of address shall be effective only from the date of its receipt.

6. Warranties, Representations, and Indemnities:

(@)

(b)

Liccnsor represcnts, warrants and agrees that it has the full right, power and
authority to enter into this License with respect to its interest in each composition
as set forth in Schedule ““A” and as Licensor notifies Licensee with respect to any
additional musical conditions licensed hereunder, and to grant to Licensee all the
rights hereunder and that no use by Licensee of the Compositions as authorized
in this agreement shall violate any right of any third party.

Licensee warrants, represents, and agrees as follows:

(i) Licensee’s principal place of business is located within the United States
of America.
(it) Licensee shall take all steps, if reasonably and commercially available, to

secure and maiatain protection of the Recordings, by way of encryption
or otherwise, as permitted pursuant to copyright and equivalent or similar
laws throughout the Territory.

(c), Each party hereunder will hold the other party, its successors, assigns, agents and

licensces, free and harmless from and against any and all claims, demands, damages,
expenses, losses or costs (including reasonable attorney's fees and costs), or any sums
paid in settlement, arising out of or incurred as a direct result of any actual breach of
the representations, warranties, agreements and undertakings of or by the party
concerned. Licensor's liability shall be limited to the amounts received hereunder.

7. Miscellaneous:



(a)

(b)

(c)

(G

()

®

9 Squared,

This agreement may not be assigned in whole or in part by either party without
prior written approval by the other party. Licensee may assign this Agreement
and any of its rights hereunder in whole or in part to any person or entity which
controls, which is controlled by, or which is under common control with
Licensee or to any person or entity owning or acquiring all or a majority of
Licensee's stock and/or assets or with whom such party may merge or be
merged. Notwithstanding thc foregoing, Licensee shall provide written notice to
Licensor of such assignment at least five (5) business days prior to the effective
date of such assignment.

No designation, approval, or consent provided for in this License will be deemed
given unless set forth in writing and signed by an authorized officer or
representative of the party concerned.

This License contains the entire understanding of the parties and cannot be
changed, amended or terminated except by an instrument signed by an officer or
other authorized representative of each party. A waiver of any provision of this
License will not waive that provision for the future or waive any subsequent
breach of it. All remedies, nghts, and obligations in this Licensc shall be
cumulative and none of them shall be in limitation of any other remedy, right, or
obligation of either party.

This License shall only be construed in accordance with the substantive and
procedural laws of the State of New York applicable to agreements entered into
and wholly to be performed therein. New York Courts shall have exclusive
jurisdiction over this License and any controversies arising out of this License
shall be brought by the parties to the Supreme Court of the State of New York,
County of New York, or to the United States District Court for the Southern
District of New York; the parties hereto hereby grant sole and exclusive
Jjurisdiction to such court(s) and to any appellate courts having jurisdiction over
appeals from such court(s). The relationship of the parties is that of independent
contractors and nothing in this License shall render either party an agent of the
other.

The provisions of Sections 6 and 7 shall survive the termination of this
agreement.

‘This License will not become effective until executed and delivered by Licensor

and Licensee.
Peermusic I@, Lj?ik::—s‘or)
By: j

Elias Andrade N

Director of Copyright & Licensing

y"\

'y
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BLUE MOONS OF KENTUCKY

SCHEDULE A

- >,

100%

Bill Monroe
BORN TO LOSE Frankie Brown (afk/a Ted Daffan) 100%
CLOSER TO YOU* Thalia - 20%
CUCALA Wilfredo Figueroa 100%
EARL'S BREAKDOWN =arl Scruggs 100%
EVERYDAY SEE YOU* A Williams 25%
FOGGY MOUNTAIN BREAKDOWN Earl Scruggs 100%
FOGGY MOUNTAIN TOP AP Carler 100%
FORGET ME NOT* Shelly Peiken Guy Roche, 50%
FOTOGRAFIA Aristizabal, Camaleon 100%
GEORGIA ON MY MIND Hoagy Cammichael & Stuart Gormrell 100%
GIRA CON ME* Quarantotto, D Foster, Afanasieff 28.67%
GOD FAMILY AND COUNTRY* Carig Monis/Lance McDaniel 66.67%
IF YOU'VE GOT THE MONEY I'VE GOT
THE TIME |_efty Frizzell & Jim Beck 100%
I'M A MAN OF CONSTANT SORROW ICarter Stanley 100%,
IN THE HIGHWAYS aybelle Carter 100%
IN THE JAILHOUSE NOw J Rodgers 100%
INDIAN WAR WHOOP Hoyt Ming 100%|
JESU JOY OF MAN'S DESIRING* Foster/l.ubbock 66.66%
KEEP ON THE SUNNY SIDE AP Carter 100%!

_ by John Jarvis/Naomi Judd/Paul

LOVE CAN BUILD A BRIDGE* Oversireet 33.34%

Christopher Stewart, Terius Youngdell

Nash, Dorian Michelle Hardnett, Gary

O'Bryan, Tabiso Nkhereanye, Britney
ME AGAINST THE MUSIC* Spears 70.25%
NO ONE ELSE ON EARTH" Jill Colucc/Stewart Hamis/Sam Lorber 16.87%
NO SLEEP TONIGHT* Tricky Stewart/Rudy Currence 75%
ROLL IN MY SWEET BABY'S ARMS Earl Scruggs : 100%
ISOUTH-SIDE* \WVirlie Momis/Tab NkhereanyefTraci Hale 25%
STORMS ARE ON THE OCEAN AP Carter/ Maybelle Carter/ Sara Carter 100%

UMMERTIME GUYS Robert Ellis Orrall 33.34%
[TASTE THIS* Rodner Richard 50%!
THE MEXICAN 2002 Thalia 20%
TU VOZ _[Cabrera 100%
WHENEVER | RUN* Shelly Peiken 33.34%
[YOU ARE MY SUNSHINE Davis 100%
[YOU RAISE ME UP* Brendan GrahanV Rolf Loveland 50%
OU'LL FIND ME” ommy conners 50%

Note: Titles with asterisk (*) arc subject to co-pubs. Approval

6
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1. General chms:

License Date:

Licensor:

Licensce:

Composition(s):

Purpose of License:

Length:

Non-Precedential:

Ring Tone License Agreement (*License”)

October 1, 2004

Peermustc I11, Ltd. (on behalf of itself and its affiliates)
5358 Melrose Ave, Suite 400

Los Angeles, CA 90038

Attn: Elias Andrade

AG.com, Inc,
One American Road
Cleveland, OH 44144

All musical compositions listed on Schedule A (attached hereto and
incorporated herein by reference) (“Compositions™). Licensor
acknowledges that Licensee may intend to use these and additional
compositions from time to time as ring tones (the “Recordings™ as
further defined in Section 2 below), and that Licensee will supply
Licensor from time to time with a list of proposed musical compositions
to be added to Schedule A, subject to Licensor’s approval.

Licensee intends to offer the Recordings that will be created from the
Compositions to third party wircless subscribers through its own server
or through a third party server that will be directly controlled by the
Licensee. Except as expressly provided herein, no rights to the
Compositions or the Recordings will be granted to any third party
including but not limited to wireless subscribers or service providers.
This license does not cover so-called “True Tone” or “Ringback”™
services.

. Each Recording as permitted hereunder shall not exceed thirty (30)

seconds.

It is understood that the terms outlined in this agreement are deemed to
be non-precedential




Advance:

Royalty:

Most Favored
Nations:

Territory: -

Term:

Licensee shall pay to Licensor, upon execution of this Agreement, but no
later than August 25, 2005 the sum REDACTED

+in full payment, which said amount shall be credited as a
non-refundable, but fully-recoupable advance against the royalty rates
for each Recording of a Composition sold as provided below. This
Agreement shall not be deemed effective, and no rights or licenses shall
be extended to Licensee hereunder, until Licensor’s receipt of the
execution payment specified above.

For Polyphonic and Monophonic MID! ringtones:

{a) an amount equal to ten (10%) percent of the advertiscd selling price
of each confirmed completed transmission, download or other
delivery of an operable Recording (as defined below) to a consumer
end-user, except as contemplated in Section 2(d) (“Recording Sold™),
with 2 minimum royalty for cach Recording Sold of ten (US$.10)
cents;

If at any time during the Term hercof, Licensce pays any royalty and/or
other sums, or offers any other financial terms, for the same or equivalent
rights as granted herein to any other publisher, administrator or owner of
musical compositions, or to any agent of the same (including any music
industry rights society), that is greater or more beneficial financial terms
or Royalty terms as specified above, Licensee shall pay such royalty and
offer such other financial terms to Licensor retroactively to the account
period during which such higher royalty and other sum(s) are accounted
to such other publisher, administrator or owner.

U.S.A and its termitories (“Territory™).

One (2) years from the date hereof (“Term”™). Commencing on or about
thirty (30) days prior to the end of the Term, the parties shall engage in
good faith negotiations to renew the Term for additional one (1) year
periods.

2. Grant of Rights;

Licensor grants to Licensee the non-exclusive right, privilege and license, during the Term and
throughout the Territory:

(a) to create, or cause to be created, Monophonic and Polyphonic MIDI recordings of the
Compositions (“Recordings™).

() to reproduce the Recordings onto Licensee’s computer server(s) solely for its internal business

purposes,




() to distribute, deliver and transmit the Recordings over the Intemnet (or any successor global
computer network) or over a regional wireless transmission network (e.g., Short Message Service
or Wireless’Application Protocol) for transfer onto consumers’ individual telecommunications
devices solely for such consumers® personal use;

(d) to promote Licensee’s ring tone service and Compositions on its website by using segments of
the Recordings not to exceed fifteen (15) seconds.

Except as otherwise provided in clause (d) immediately above, no right is granted to Licensee
hereunder to use the Recordings, music or the lyrics of any Composition in connection with any
advertisement, commercial or in any printed form, including but not limited to isolating or
positioning a Recording in a way that could be construed as advertising or promoting any product
or service, including any promotion of Licensee's products or services. It is understood that
Licensee shall be solely responsible for sccuring and paying for any necessary public
performance licenses required in the Ternitory in connection with its ring-tone service, All rights
not specifically granted herein are reserved by Licensor.

In the event that Licensor shall request that Licensee cease exploiting any Composition pursuant
to the rights granted hereunder prior to the expiration of the Term, Licensee shall do so as soon as
practicable after receiving notice of such request.

3. Royalty and ngilﬁ Accountings:

(a) In consideration for the rights granted herein, Licensee shall pay to Licensor
royalties at the Royalty specificd herein.

(b) Licensee shall render to Licensor true and detatled accounting statements, in bard
copy, electronic or digital format, of all royalties payable hereunder no less often
than forty-five (45) days following the end of each calendar quarter of the Term.
(Please send {o the attention of: Leticia Maldonado) The statements shall
report all royalty bearing transactions on a Composition-by-Composition and
country-by-country basis, including but not limited to reporting on each
Composition by title, songwriter, the number of transmissions, downloads or
deliveries of such Composition and the resultant royalty payable hereunder.

Each accounting statement shall be accompanied by payment to Licensor of all
royaltics duc.

(c) All payments to Licensor shall be computed in the relevant local currency and
remitted in United States dollars. Each conversion from another currency for the
purpose of computing such payments shall be calculated at the rate of exchange,
as published by the Wall Street Journal for major territory currencies, in effect on
the date the statement concerned is rendered.

(d Licensee shall maintain accurate and complete records and accounting books
with regard to the licensing and exploitation of the Compositions, including but
not limited to, all information needed to compute and verify the amounts payable
to Licensor hercunder. Licensor may, at its own expense, audit such records and
books no more than one time per calendar year. Liccnsor may make such an
examination for a particular statement only once. Upon no less than thirty (30)
days notice, Liccnsor may conduct such andit only during Licensec’s normal
business hours, and only at the place where Licensee keeps such records and
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books to be examined. In the event that any such examination or andit reveals an
underpayment of amounts due in excess of ten percent (10%), then Licensee shall
promptily pay any amounts owed, plus the reasonable costs of such audit or
examination promptly after Licensor’s submission of documented costs.

4, Termination:

(a)

(b

(c)

(d)

Either party may terminate the License by giving the other party notice if such
party fails to perform any of its obligations under this License for any reason and
such failure has not been remedied within thirty (30) days after such party’s
receipt of written notice of such failure.

This License will terminate automatically, without notice, if any of the following
occurs:

') Licensee is dissolved or its assets arc liquidated, or if Licensee becomes
insolvent.

(ii) A bankruptcy proceeding, for reorganization or for other relief from the
claims of creditors, or any similar procceding, takes place with respect to
Licensee or its assets.

A termination of the License under this Section 4 will not limit or affect any of
Licensor’s other rights. ’

Upon the expiration or termination of the Term, all of Licensee's rights hereunder
shall terminate. Licensee shall, at Licensor’s direction, delete, or cause to be
deleted, the Recordings from any database or computer server which might be
used to transmit, deliver or otherwise distribute the Recordings to any consumer
end-user, and Licensee shall make no further use whatsocver of the Compositions

. or the Recordings. Licensee shall destroy all existing copies of the Recordings

and fumish to Licensor an affidavit of destruction within thirty (30) days aftcr the
end of the Term.

5. Notices:

All notices under this License will be in writing and will be given by registered or certified mail,
return receipt requested, at the respective addresses shown above or such other address as either
party shall designate. Notices shall be deemed given when mailed, except that a notice of change
of address shall be effective only from the date of its receipt.

6. Warranties, Representations, and Indemnities:

@

Licensor represents, warrants and agrees that it has the full right, power and
authority to enter into this Liccnse with respect to its intercst in each composition
as set forth in Schednle “A” and as Licensor notifies Licensee with respect to any
additional musical conditions licensed hereunder, and to grant to Licensee all the
rights hereunder and that no use by Licensce of the Compositions as authorized
in this agreement shall violate any right of any third party.
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(b) Licensee warrants, represents, and agrees as follows:

() Licensee’s principal place of business is located within the United States
of America. ‘

(ii) Licensec shall take all steps, if reasonably and commercially available, to
secure and maintain protection of the Recordings, by way of encryption
or otherwise, as permittcd pursuant to copyright and equivaleat or similar
laws throughout the Territory.

(c) Each party hereunder will hold the other party, its successors, assigns, agents and
licensees, frec and harmmless from and against any and all claims, demands, damages,
expenses, losses or costs (including reasonable attomney’s fees and costs), or any sums
paid in settlement, arising out of or incurred as a direct result of any actual breach of
the representations, warranties, agreements and undertakings of or by the party
concemed. Licensor’s liability shall be limited to the amounts received hercunder.

Miscellaneous:

(@) This agreement may not be assigned in whole or in part by either party without
prior written approval by the other party. Licensee may assign this Agrecment
and any of its rights hereunder in whole or in part to any person or entity which
controls, which is controlled by, or which is under common control with
Licensee or to any person or entity owning or acquiring all or a majority of
Licensee’s stock and/or assets or with whom such party may merge or be
merged. Notwithstanding the foregoing, Licensee shall provide written notice to
Licensor of such assignment at least five (5) business days prior to the effective
date of such assignment.

{b) No designation, approval, or consent provided for in this License will be deemed
given unless set forth in writing and signed by an authorized officer or
representative of the party concemed.

© This License contains the entire understanding of the parties and cannot be
changed, amended or terminated except by an instrument signed by an officer or
other authorized representative of each party. A waiver of any provision of this
License will not waive that provision for the future or waive any subsequent
breach of it. All remedics, rights, and obligations in this License shall be
cumulative and none of them shall be in limitation of any other remedy, right, or
obligation of either party.

(d) This License shall only be construed in accordance with the substantive and
procedural laws of the State of New York applicable to agreements entered into
and wholly to be performed therein. New York Courts shall have exclusive
jurisdiction over this License and any controversies arising out of this License
shall be brought by the parties to the Supreme Court of the State of New York,
County of New York, or to the United States District Counrt for the Southcrn
District of New York; the parties hereto hereby grant sole and exclusive
Jjurisdiction to such court(s) and to any appellate courts baving jurisdiction over
appeals from such court(s). The relationship of the parties is that of independent
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contractors and nothing in this License shall render either party an agent of the
other.

The provisions of Sections 6 and 7 shall survive the termination of this
" agreement.

This License will not become effective until executed and delivered by Licensor
and Licensee. '

Pecrmusic I1T, Ltd. {Lidensor)
. l,

By: C;O./O’ “\

Elias Andrade

Director of Copyright & Licensing

AG.com, Inc. (Licensee)

By: Jl,*__.

v

Print Name: Yohol Lzgin .

Title:

@m«m




SCHEDULE A

: posmon _N_ame { Wn!er )
New Day

Palmer, P. Labelle, C. Rickelts
A Traves De Mi Vida
A. Piqueras Ramirez / Femando R.

lAmor A LLa Mexicana
Pupparo__ —

re You Lonesome Tonight?
A.P. Carter/ Sara Carter/ Maybelle Carter _
Cerca De Ti
Thalia, G.Di Marco, S. Morales, D.Siegel
Cielito Lindo
Quirino Mendoza _ L
Contigo En La Distancia
Portillo De La Luz Narciso Cesar
Cucurrucucu Paloma
Mendez Sosa Tomas L
Cuado Caliente El Sol C.
Martinoli/C, Rigual/M.Rigual =
Entra En Mi Vida

Juan Esteban Aristizabal

Evergreen by Per Magnusson, David
Krueger, Jorgen Ellison

Fotogmphla by Juan Esteban Anstazabal
Gozate Ia Vida

Amparo Sandino

Guadaiajara

Paul Lynn (English Iyncs) I Pepe Guizar
Luchare Por Tu Amor )
acundo Monti, Maria Entraigues, Ruy
Folguero _

Stlewart _
Mexico Lindo Y Querido
Monge Ramirez Jesus
Nada Valgo Sin Tu Amor
uan Esteban Aristizabal
No Me Quiero Enamorar ~
Maria Beman, Edgar Qceransky, Mario
Domm

" |Peermusic 11, Ltd. 25% BMI)
Plerre Medor, Dwayne Nesmith, J.Rome, T.

Femandez / Lydia RodriguezFemandez _ |
Peer International Corporation 100% BMI)

~ |Peermusic iil, Ltd. 20% (BMI)
_|Subject to approval from co-publisher

" [Peermusic Il i1d. 100% @M1

Publisher and PementaLContm ed-

Subject to approval from co-publisher

" |Songs Of Peer Ltd 100% (ASCAF)

Best international Gorporation 100% @) ~

|Peer intemational Corporation 100% @M1y -

" |Peer intemational Corporation 100% (BMD)

|Peermusic i, Ltd. 50% ®BMD
_|Subject to approval from co-publisher

Peermusic 1, Ltd. 100% (BMI)

Songs of Peer 25% (ASCAP)

Peermusic (I, [td. 100% (BMID)

"[FE0 Uimited 106% (ASCAP)
'IPeer intemnational Corporation 100% (BMI)
“ISongs of Peer, Lid 40% (ASCAP)

'Subject to approval from co-publisher

“Peer intemational Corporation 100% BMI)

"ISongs of Peer, L1d. 73% (ASCAP)
Hardnett,Nash,Nkhereanye,OBryan,Spears,

Subject to approval from co-publisher

“|Peermusic ill, Ltd. 100% (BMI)

~ [Peermusic 1, Ltd. 25% (BMl)

Subject to approval from co-publisher

Peer Intemational Corporation 100% (BMI)

Peer Infemational Corporation 100% BMI)

_ |Subject to approval from co-publisher

Peer International Corporation 100% (BMI)




Sabor A Mi

Alvaro Carillo

Yo No Bailo Con Juana ~ ~
Claudio Femer
Walk Like An Egyptian
L.Stemberg =~

Initial: /"

Sin Ti No Hay Nada by Claudia Brant _  |Peenmusic Lid. 1C 0% (BM)
Peemmusic i, Lid. 100% (BMI)

Peer Intemational Corporation 100% (BMI)

Peermusic Lid. 100% BM)

Vet Interational Corporation 100% @M

ok’
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1. Genceral Terms:

License Date:

Licensor:

Licensee:

Composition(s):

Purpose of License:

Length:

Non-Precedential:

Advance:

CEITUS

Ring Tone License Agreement (“License™)

October 1, 2004

Peermusic IIT, Ltd. (on behalf of itself and its affiliates)
5358 Meclrose Ave, Suite 400

Los Angeles, CA 900338

Attn: Elias Andrade

Emphasis Digital, LLC
140 58" Street, Suite 2i
Brooklyn, NY 11220
Attn: Joe Rishty

All musical compositions listed on Schedule A (attached hereto and
incorporated herein by reference) (“Compositions™). Licensor
acknowledges that Licensee may intend to use these and additional
compositions from time to time as ring tones (the “Recordings™ as
further defined in Section 2 below), and that Licensee will supply
Licensor from time to time with a list of proposed musical compositions
to be added to Schedule A, subject to Licensor’s approval.

‘Licensee intends to offer the Recordings that will be created from the

Compositons to third party wireless subscribers through its own server or
through a third party server that will be directly controlied by the
Licensee. Except as expressly provided herein, no rights to the
Compositions or the Recordings will be granted to any third party
including but not limited to wircless subseribers or server providers. This
license does not cover so-called “Ringback” or “MasterTone” scrvices.

Each Recording as permitted hereunder shall not exceed thirty (30)
seconds.

It is understood that the terms outlined in this agreement are deemed to
be non-precedential

Licensee shall pay to Licensor, upon execution of this Agreement, but no
later than October 1, 2004 the sum of Redacted

1
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Royalty:

Most Favored
Nations:

Territory:

Term:

2. Grant of Ri

or

Redacted in full payment, which said amount shall be
credited as a non-refundable, but fully-recoupable advance against the
royalty rates for each Recording of a Composition sold as provided
below. This Agrcement shall not be deemed effective, and no rights or
licenses shall be extended to Licensee hereunder, until Licensor’s receipt
of the execution payment specified above.

Twenty-Five Dollars (US$25) for cach upload of a Recording to the
Licensee’s server, plus the greater of the following:

)] (A) an amount equal to ten {10%) percent of the advertised
selling price of cach confirmed completed transmission,
download or other delivery of an operable Recording (as defined
below) to a consumer end-user, except as contemplated in
Section 2(d) (“Recording Sold™), with a minimum royalty for
each Recording Sold of ten (USS.10) cents;

(ii) ten percent (10%) of all revemue actually received by Licensec
from all forms of exploitation of the Compositions authorized,
permitted or sublicensed by Licensee (including, but not limited
to, any and all advertising revenue eamed by Licensee from any
web site controlled by Liccnsee and upon which the Recordings
arc featured) (“Royalty™). With respect to any co-published
Compositions, the Royalty specified herein shall be pro-rated.

If at any time during the Term hereof, Licensee pays any royalty andfor
other sums, or offers any other financial terms, for the same or equivalent
rights as granted herein to any other publisher, administrator or owner of
musical compositions, or to any agent of the same (including any music
industry rights society), that is greater or more beneficial financial terms
or Royalty terms as specified above, Licensee shall pay such royalty and
offer such other financial terms to Licensor retroactively to the account
period during which such higher royalty and other sum(s) are accounted

to such other publisher, administrator or owner.

U.S.A and its territories (“Territory™).

Eighteen (13) months from the date hereof (*“Tcrm™). Commencing on
or about thirty (30) days prior to the end of the Term, the parties shall
engage in good faith negotiations to renew the Term for additional one
(1) year periods.

Licensor grants to Licensee the non-exclusive right, privilege and license, during the Term and
throughout the Territory, (a) to create, or cause to be created, ring tone sound recordings of the
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music Compositions in MIDI, WAV or similar downloadable and transmittable digital data
formats (“Recordings”), (b) to reproduce the Recordings onto Licensee’s computer server(s)
solely for its internal business purposes, (c) to distribute, deliver and transmit the Recordings over
the Intemet (or any successor global computer network) or over a regional wireless transmission
network (c.g., Short Message Service or Wireless Application Protocol) for transfer onto
consumers’ individual telecommunications devices salely for such consumers’ personal use; (d)
to promotc Licensee’s ring tone service and Compositions on its website by using segments of the
Recordings not to exceed fifteen (15) seconds. Except as otherwise pravided in clause (d)
immediately above, no right is granted to Liccnsee hereunder to use the Recordings, music or the
Iyrics of any Composition in connection with any advertisement, commercial or in any printed
formn, including but not limited to isolating or positioning a Recording in a way that could be
construed as advertising or promoting any product or service, including any promotion of
Licensee's products or services. It is understood that Licensee shall be solely responsible for
securing and paying for any necessary public performance licenses required in the Territory in
connection with its ring-tone service. All rights not specifically granted herein are reserved by
Licensor.

In the event that Licensor shall request that Licensce cease exploiting any Composition pursuant
to the rights granted hereunder prior to the expiration of the Term, Licensee shall do so as soon as
practicable after receiving notice of such request.

3. Royalt oyalty Accountings:

(a) In consideration for the rights granted herein, Licensee shall pay to Licensor
royalties at the Royalty specified herein.

(b) Licensee shall render to Licensor true and detailed accounting statements, in bard
copy, clectronic or digital format, of all royalties payable hereunder no less often
than forty-five (45) days following the end of cach calendar quarter of the Term.
(Please send to the attention of: Leticia Maldonado) The statements shall
report all royalty bearing transactions on a Composition-by-Composition and
country-by-country basis, including but not limited to reporting on each
Composition by title, songwriter, the number of transmissions, downloads or
deliveries of such Composition and the resultant royalty payable hereunder.

Each accounting statement shall be accompanied by payment to Licensor of all
royalties due.

() All payments to Licensor shall be computed in the relevant local currency and
remitted in United States dollars. Each conversion from another currency for the
purpose of computing such payments shall be calculated at the rate of exchange,
as published by the Wall Street Journal for major territory currencics, in effect on
the date the statement concerned is rendered.

(d) Licensee shall maintain accurate and complete records and accounting books
with regard to the licensing and exploitation of the Compositions, including but
not limited to, all information needed to compute and verify the amounts payable
to Licensor hereunder. Licensor may, at its own expense, audit such records and
books no more than one time per calendar year. Licensor may make such an
cxamination for a particular statement only once. Upon no Iess than thirty (30)
days notice, Licensor may conduct such audit only during Licensee’s normal
business hours, and only at the place where Licensee keeps such records and
books to be examined. In the event that any such examination or audit reveals an
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underpayment of amounts due in excess of ten percent (10%), then Licensee shall
promptly pay any amounts owed, plus the reasonable costs of such audit or
examination promptly after Licensor’s submission of documented costs.

4, Termination:

(a)

®)

(c)

@

Either party may terminate this License by giving the other party notice if such
party fails to perform any of its obligations undcr this Liccase for any reason and
such failure has not been remedied within thirty (30) days after such party’s
receipt of written notice such failure.

This License will terminate automatically, without notice, if any of the following
occurs:

G) Licensee is dissolved or its assets are liquidated, or if Licensee becomes
insolvent. :

(ii) A bankruptcy proceeding, for reorganization or for other relief from the
claims of creditors, or any similar proceeding, takes place with respect to
Licensee or its assets.

A termination of the License under this Section 4 will not [imit or affect any of
Licensor’s other rights.

Upon the expiration or termination of the Term, all of Licensee's rights hereunder
shall terminate. Licensee shall, at Licensor’s direction, delete, or cause to be
deleted, the Recordings from any database or computer server which might be
uscd to transmit, deliver or otherwise distribute the Recordings to any consumer
end-user, and Licensee shall make no further use whatsoever of the Compositions
or the Recordings. Licensee shall destroy all existing copies of the Recordings
and furnish to Licensor an affidavit of destruction within thirty (30) days after the
end of the Term.

5. Notices:

All notices under this License will be in writing and will be given by registered or certified mail,

return receipt requested, at the respective addresses shown above or such other address as cither

party shall designate. Notices shall be deemed given when mailed, except that a notice of change
- of address shall be effective only from the date of its receipt.

6. Warranties, Representations, and Indemnities:

(€]

®)

Licensor represents, warrants and agrees that it has the full right, power and
authority to entcr into this License with respect to its interest in each composition
as set forth in Schedule “A” and as Liccnsor notifics Licensee with respect to any
additional musical conditions licensed hereunder, and to grant to Licensce all the
rights hereunder and that no use by Licensee of the Compositions as authorized
in this agreement shall violate any right of any third party.

Licensee warrants, represents, and agrees as follows:
4




i) Licensee’s principal place of business is located within the United States
of America.

(i1) Licensee shall take all steps, if reasonably and commercially available, to
secure and maintain protection of the Compositions, by way of
encryption or otherwise, as permitted pursuant to copyright and
equivalent or similar laws throughout the Territory.

(c) Each party hereunder will hold the other party, its successors, assigns, agents and

licensees, free and harmless from and against any and all claims, demands, damages,
expenses, losses or costs (including reasonable attomey's fees and costs), or auy sums
paid in settlement, arising out of or incurred as a direct result of any actual breach of
the representations, warranties, agreements and undertakings of or by the party
concerned. Licensor’s liability shall be limited to the amounts received hereunder,

Miscellaneous:

@)

(b

©)

(D

This agreement may not be assigned in whole or in part by either party without
prior written approval by the other party. Licensee may assign this Agreement
and any of its rights hereunder in whole or in part to any person or entity which
controls, which is controlled by, or which is uoder common control with
Licensee or to any person or ¢ntity owning or acquiring all or a majority of
Licenseg’s stock and/or assets or with whom such party may merge or be
merged. Notwithstanding the foregoing, Licensee shall provide written notice to
Licensor of such assignment at least five (5) business days prior to the effective
date of such assignment.

No designation, approval, or consent provided for in this License will be deemed
given unless set forth in writing and signed by an authorized officer or
representative of the party concerned.

This License contains the entire understanding of the parties and cannot be
changed, amended or terminated except by an instrument signed by an officer or
other authorized representative of each party. A waiver of any provision of this
License will not waive that provision for the future or waive any subsequent
breach of it. All remedies, rights, and obligations in this License shall be
cumulative and none of them shall be in limitation of any other remedy, right, or
obligation of cither party.

This License shall only be construed in accordance with the substantive and
procedural laws of the Statc of New York applicable to agreements entered into
and wholly to be performed therein, New York Courts shall have exclusive
jurisdiction over this License and any controversies arising out of this License
shall be brought by the parties to the Supreme Court of the State of New York,
County of New York, or to the United States District Court for the Southem
District of New York; the parties hercto hereby grant sole and exclusive
jurisdiction to such court(s) and to any appellate courts having jurisdiction over
appeals from such court(s). The relationship of the parties is that of independent
contractors and nothing in this License shall render either party an agent of the
other.




(e) The provisions of Sections 6 and 7 shall survive the termination of this
agreement.

() This License will not become cffective until executed and delivered by Licensor
and Licensee.

Peermusic III, Ltd. (Licensor)
7 )
By: <= '
Elias Andrade S~
Director of Copyright & Licensing

Emphasis Digital, LLC (Licensce)

JobRish
Direct rajions
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SCHEDULE A

omposition‘Name:/.Write

MOR A'LA MEXICANA by Mario Pupparo

(a.k.a. Juanes) )
LA NEGRA TOMASA by Guillermo
Rodriguez (a/k/a Fifie)
MAMBO NO. 5 by Damaso Perez Prado

QUE BUENO BAILA USTED by Beny More

S

TR
FOTOGRAPHIA by Juan Esteban Anslizabalf 100%

100%

T b% e

100%
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1. General Terms:
License Date:

Licensor:

Licensee:

Composition(s):

Purpose of License:

Length:

Non-Preccdential:

Royalty:

or

Aot

peermusics 3

o

Ring Tone License Agreement (“License™)

September 9, 2004

Peermusic I, Ltd. (on behalf of itself and its affiliates)
5358 Melrose Ave, Suite 400

Los Angeles, CA 90038

Attn: Elias Andrade

MatrixM, Inc.

c/o Bomser & Studnicky LLP
853 Broadway, Suite 1001
New York, New York 10003
Attn: Ray Savant

All musical compositions listed on Schedule A (attached hereto and
incorporated herein by reference) (“Compositions”). Licensor
acknowledges that Licensee may intend to use these and additional
compositions from time to time as ring tones (the “Recordings” as
further defined in Section 2 below), and that Licensce will supply
Licensor from time to time with a list of proposed musical compositions
to be added to Schedule A, subject to Licensor’s approval.

Licensee intends to offer the Recordings that will be created from the
Compositions to third party wireless subscribers through its own server
or through a third party scrver that will be directly controlled by the
Licensee. Except as expressly provided herein, no rights to the
Compositions or the Recordings will be granted to any third party
including but not limited to wireless subscribers or server providers. This
license does not cover so-called “Ringback™ or “MasterTone™ services.

Each Recording as permitted hereunder shall not exceed thirty (30)
seconds.

It is understood that the terms outlined in this agreement are deemed to
be non-precedential

Twenty-Five Dollars (US$25) for each upload of a Recording to the
Licensee’s server, plus the greater of the following:

(1) (A) an amount equal to ten (10%) percent of the advertised
selling price of each confirmed completed transmission,
download or other delivery of an operable Recording (as defined
below) to a consumer end-uscr, except as contemplated in
Section 2(d) (“Recording Sold”), with a minimum royalty tor
cach Recording Sold of ten (US$.10) cents;



(i1) ten percent (10%) of all revenue actually received by Licensee
from all forms of exploitation of the Compositions authorized,
permitted or sublicensed by Licensee (including, but not limited
to, any and all advertising revenuc camed by Licensce from any
web site controlled by Licensee and upon which the Recordings
are featured) (“Rovalty’). With respect to any co-published
Compositions, the Royalty specified herein shall be pro-rated.

Most Favored

Nations: If at any time during the Term hereof, Licensee pays any royalty and/or
other sums, or offers any other financial terms, for the same or equivalent
rights as granted herein to any other publisher, administrator or owner of
musical compositions, or to any agent of the same (including any music
industry rights society), that is greater or more beneficial financial terms
or Royalty terms as specified above, Licensee shall pay such royalty and
offer such other financial terms to Licensor retroactively to the account
period during which such higher royalty and other sum(s) arc accounted
to such other publisher, administrator or owner.

Territory: U.S.A and its territories (“Territory™).

Term: One (1) year from the date hereof (““Term™). Commencing on or about
thirty (30) days prior to the cnd of the Term, the parties shall engage in
good faith negotiations to renew the Term for additional one (1) year
periods.

2. Grant of Rights:

Licensor grants to Licensee the non-exclusive right, privilege and license, during the Term and
throughout the Territory, (a) to create, or cause to be created, ring tone sound recordings of the
music Compositions in MIDI, WAV or similar downloadable and transmittable digital data
formats (“Recordings™), (b) to reproduce the Recordings onto Licensee’s computer server(s)
solely for its intemal business purposes, (c) to distribute, deliver and transmit the Recordings over
the Intemet (or any successor global computer network) or over a regional wireless transmission
network (e.g., Short Message Service or Wireless Application Protocol) for transfer onto
consumers’ individual teleccommunications devices solely for such-consumers” personal use; (d)
to promote Licensec’s ring tone service and Compositions on its website by using segments of the
Recordings not to exceed fifteen (15) seconds. Except as otherwise provided in clause (d)
immediately above, no right is granted to Licensee hereunder to use the Recordings, music or the
lyrics of any Composition in connection with any advertisement, commercial or in any printcd
form, including but not limited to isolating or positioning a Recording in a way that could be
construed as advertising or promoting any product or service, including any promotion of
Licensce's products or services. It is understood that Licensec shall be solely responsible for
securing and paying for any necessary public performance licenses required in the Territory in
connection with its ring-tone service. All rights not specifically granted hercin are reserved by
Licensor.

In the event that Licensor shall request that Licensee cease exploiting any Composition pursuant
to the rights granted hereunder prior to the expiration of the Term, Licensee shall do so as soon as
practicable after receiving notice of such request.




3.

Rovyalty and Royalty Accountings:

(a)

(b

(c)

(d)

In consideration for the rights granted herein, Licensee shall pay to Licensor
royalties at the Royalty specified herein.

Licensee shall render to Licensor true and detailed accounting statements, in hard
copy, clectronic or digital format, of all royalties payable hereunder no less often
than forty-five (45) days following the end of each calendar quarter of the Term.
(Please send to the attention of: Leticia Maldonado) The statements shall
report all royalty bearing transactions on a Composition-by-Composition and
country-by-country basis, including but not limited to reporting on each
Composttion by title, songwriter, the number of transmissions, downloads or
deliveries of such Composition and the resultant royalty payable hereunder.

Each accounting statement shall be accompanied by payment to Licensor of all
royalties due. :

All payments to Licensor shall be computed in the relevant local currency and
remitted in United States dollars. Each conversion from another currency for the
purpose of computing such payments shall be calculated at the rate of exchange,
as published by the Wall Street Journal for major territory currencies, in effect on
the date the statement concerned is rendered.

Licensee shall maintain accurate and complete records and accounting books
with regard to the licensing and exploitation of the Compositions, including but
not limited to, all information nceded to compute and verify the amounts payable
to Licensor hercunder. Licensor may, at its own expense, audit such records and
books no more than one time per calendar year. Licensor may make such an
examination for a particular statement only once. Upon no less than thirty (30)
days notice, Licensor may conduct such audit only during Licensee’s normal
business hours, and only at the place where Licensce keeps such records and
books to be examined. In the event that any such examination or audit reveals an
underpayment of amounts due in excess of ten percent (10%), then Licensee shall

"promptly pay any amounts owed, plus the reasonable costs ot such audit or

examination promptly after Licensor’s submission of documented costs.

Termination:

(@

(b)

‘Either party may terminate this License by giving the other party notice if such

party fails to perform any of its obligations under this License for any reason and
such failure has not been remedied within thirty (30) days after such party’s
receipt of written notice such failure.

This License will terminate automatically, without notice, if any of the following
oeeurs: :

(1) Licensee is dissolved or its assets are liquidated, or if Licensee becomes
insolvent.

(i) A bankruptcy proceeding, for reorganization or for other relief from the
claims of creditors, or any similar proceeding, takes place with respect to
Licensee or its assets.




(c)

(d)

A termination of the License under this Scction 4 will not limit or affect any of
Licensor’s other rights.

Upon the expiration or termination of the Term, all of Licensee's rights hereunder
shall terminate. Licensee shall, at Licensor’s direction, delete, or cause to be
deleted, the Recordings from any database or computer server which might be
used to transmit, deliver or otherwise distribute the Recordings to any consumer
end-user, and Licensee shall make no further use whatsoever of the Compositions
or the Recordings. Licensee shall destroy all existing copies of the Recordings
and furnish to Licensor an affidavit of destruction within thirty (30) days after the
end of the Term.

5. Notices:

All notices under this License will be in writing and will be given by registered or certified mail,
rcturn receipt requested, at the respective addresses shown above or such other address as cither
party shall designate. Notices shall be decmed given when mailed, except that a notice of change
of address shall be effective only from the date of its receipt.

6. Warmmanties, Representations, and Indemmities:

(@

(b)

Licensor represents, warrants and agrees that it has the full right, power and
authority to cnter into this License with respect to its interest in each composition
as set forth in Schedule ““A™ and as Licensor notifies Licensee with respect to any
additional musical conditions licensed hereunder, and to grant to Licensee all the
rights hereunder and that no use by Licensee of the Compositions as authorized
in this agreement shall violate any right of any third party.

Licensee warrants, represents, and agrees as follows:

(1) Licensee’s principal place of business is located within the United States
of America.
(i) Licensee shall take all steps, if reasonably and commercially available, to

secure and maintain protection of the Compositions, by way of
encryption or otherwise, as permitted pursuant to copyright and
equivalent or similar laws throughout the Territory.

(c) Each party hereunder will hold the other party, its successors, assigns, agents and

licensees, free and harmless from and against any and all claims, demands, damages,
expenses, losses or costs (including reasonable attorney's fees and costs), or any sums
paid in settlement, arising out of or incurred as a direct result of any actual breach of
the representations, warranties, agreements and undertakings of or by the party
concerned. Licensor’s liabitity shall be limited to the amounts received hereunder.

7. Miscellaneous:

(@)

This agreement may not be assigned in whole or in part by either party without
prior written approval by the other party. Licensce may assign this Agreement
and any of its rights hereunder in whole or in part to amy person or entity which
controls, which is controlled by, or which is under common control with
Licensee or to any person or entity owning or acquiring all or a majority of
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Licensee’s stock and/or assets or with whom such party may merge or be
merged. Notwithstanding the foregoing, Licensee shall provide written notice to
Licensor of such assignment at least five (3) business days prior to the effective
date of such assignment.

() No designation, approval, or consent provided for in this License will be deemed
given unless set forth in writing and signed by an authorized officer or
representative of the party concerned.

(c) This License contains the entire understanding of the parties and cannot be
changed, amended or terminated except by an instrument signed by an officer or
other authorized representative of each party. A waiver of any provision of this
License will not waive that provision for the future or waive any subsequent
breach of it. All remedies, rights, and obligations in this License shall be
cumulative and none of them shall be in limitation of any other remedy, right, or
obligation of cither party.

) This License shall only be construed in accordance with the substantive and
procedural laws of the State of New York applicable to agreements entered into
and wholly to be performed therein. New York Courts shall have exclusive
jurisdiction over this License and any controversies arising out of this License
shall be brought by the parties to the Supreme Court of the State of New York,
County of New York, or to the United States District Court for the Southern
District of New York; the parties hereto hereby grant sole and exclusive
jurisdiction to such court(s) and to any appellate courts having jurisdiction over
appeals from such court(s). The relationship of the parties is that of independent
contractors and nothing in this License shall render either party an agent of the

othcr. :
(e) The provisions of Sections 6 and 7 shall survive the termination of this
agreement. :
€3] This License will not become effective until executed and delivered by Licensor

and Licenseec.

Peermusic ITI, Ltd AJteensor)

By: %2% Gl
Elias Andrade
Director of Copyright & Licensing

MatrixM, Inc. (Licensee)




SCHEDULE “A”

‘Compaosition Name / Writeér:

Mambo No. 5by Damoso Perez Prado ~ ~ ' |100% ~~ ~ " T
ObsesxonbyPcdroFlores ) ) 100% e

Quizas Quizas Quizas by Osvaldo Farres ~ ~ [100% L
Walk Like An Egyptian by Liam Stemberg~ |100%

[You Are My Sunshine by Jimmie Davis 1wo%

Tnitial: 27
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1. . General Terms:

License Date:

Licensor:

Licensee:

Composition(s):

Purpose of License:

Length:

Non-Precedential:

I

Ly
peermmusicy ;™

Y g
S
7
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Ring Toane License Agreement (“License®)

August 26, 2004

Peermusic I, Ltd. (on behalf of itself and its affiliates)
5358 Melrose Ave, Suite 400

Los Angeles, CA 90038

Attn: Elias Andrade

Mobile Streams, Inc.

720 Moorefield Park Drive
Suite 203

Richmond, Virginia
23236

Attn: Shawn Barber

All musical compositions listed on Schedule A (attached hereto and
incorporated herein by reference) (“Compositions™). Licensor
acknowledges that Licensee may intend to use these and additional
compositions from time to time as ring tones (the “Recordings” as
further defined in Section 2 below), and that Licensee will supply
Licensor from time to time with a list of proposed musical compositions
to be added to Schedule A, subject to Licensor’s approval.

Licensee intends to offer the Recordings that will be created from the
Compositions to third party wireless subscribers through its own server
or through a third party server that will be directly controlled by the
Licensee. Except as expressly provided herein, no rights to the
Compositions or the Recordings will be granted to any third party
including but not limited to wireless subscribers or service providers.
This license does not cover so-called “Ringback” or “MasterTone™
services.

Each Recording as permitted hereunder shall not exceed thirty (30)
seconds.

It is understood that the terms outlined in this agreement are deemed to
be non-precedential
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Advance: Licensee shall pay to Licensor, upon execution of this Agreement, but no

later than October 1, 2004 the sum of
Redacted in full payment, which said amount shall be

credited as a non-refundable, but fully-recoupable advance against the
royalty rates for each Recording of a Composition sold as provided
below. This Agreement shall not be deemed effective, and no rights or
licenses shall be cxtended to Licensee hereunder, until Licensor’s receipt
of the execution payment specificd above.

Royalty: Twenty-Five Dollars (US$25) for each upload of a Recording to the
Licensee’s server, plus the greater of the following:

(i) {A) an amount equal to ten (10%) percent of the advertised
selling price of each confirmed completed transmission,
download or other delivery of an operable Recording (as defined
below) to a consumer end-user, except as contemplated in
Section 2(d) (“Recording Sold™), with a minimum royalty for
each Recording Sold of ten (US$.10) cents:

Most Favored

Nations: If at any time during the Term hereof, Licensce pays any royalty and/or
other sums, or offers any other financial terms, for the same or equivalent
rights as granted herein to any other publisher, administrator or owner of
musical compositions, or to any agent of the same (including any music
industry rights society), that is greater or more beneficial financial terms
or Royalty terms as specified above, Licensee shall pay such royalty and
offer such other financial terms to Licensor retroactively to the account
period during which such higher royalty and other sum(s) are accounted
to such other publisher, administrator or owner.

Territory: U.S_A and its territories, Canada, Chile, Brazil, Argentina and Mexico
(“Territory™).

Term: One (1) year from the date hereof (“Term”). Commencing on or about
thirty (30) days prior to the end of the Term, the parties shall engage in
good faith negotiations to renew the Term for additional one (1) year
periods.

2. Grant of Rights:

Licensor grants to Licensce the non-exclusive right, privilege and license, during the Term and
throughout the Territory, (a) to create, or cause to be creatcd, ring tone sound recordings of the
music Compositions in MIDI, WAYV or similar downloadable and transmittable digital data
formats (“Rccordings™), (b) to reproduce the Recordings onto Licensee’s computer server(s)
solely for its internal business purposes, (c) to distribute, deliver and transmit the Recordings over
the Internet (or any successor global computer network) or over a regional wireless transmission
network (e.g., Short Message Service or Wireless Application Protocol) for transfer onto

sStB
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consumers’ individual telecommunications devices solely for such consumers’ personal use; (d)
to promotc Licensee’s ring tone service and Compositions on its website by using segments of the
Recordings not to exceed fifteen (15) seconds. Except as otherwise provided in clause (d)
mnmediately above, no right is granted to Licensee hercunder to use the Recordings, music or the
Iyrics of any Composition in connection with any advertisement, commercial or in any printed
form, including but not limited to isolating or positioning a Recording in a way that could be
construed as advertising or promoting any product or service, including any promotion of
Licensee's products or services.

Licensee may offer Recordings to third-party ringtone service praviders with whom Licensee
does not have direct control of the third-party’s web server or billing transactions (“Third-party
Service Provider”) providing the following conditions are met: 1) Licensee receives no advance
payments from Third-pasty Service Provider, 2) Licensee does not receive a Royalty payment
greater than that outlined above for each transmission and/or download of a Recording sold
through a Third-party Service Provider, 3) Licensee notifies Licensor in writing at the Licensor’s
address above at least 10 business days prior to Recordings being made commercially available
by Third-party Service Providers, 4) Licensor has the option to exclude its Recordings from being
part of any Third-party Service Provider’s service.

Licensee shall be solely responsible for securing and paying for any necessary public
performance licenses required in the Territory in connection with the rights granted herein.

In the event that Licensor shall request that Licensee cease exploiﬁng any Composition pursuant
to the rights granted hereunder prior to the expiration of the Term, Licensee shall do so as soon as
practicable after receiving notice of such request.

All rights not specifically granted herein are reserved by Licensor.

3. Royalty and Royalty Accountings:

(a) In consideration for the rights granted herein, Licensee shall pay to Licensor
royalties at the Royalty specified herein.

(b) Licensee shall render to Licensor true and detailed accounting statements, in hard
copy, electronic or digital format, of all royaltics payable herennder no Iess often
than forty-five (45) days following the end of each calendar quarter of the Term.
(Please send to the attention of: Leticia Maldonade) The statements shall
report all royalty bearing transactions on a Composition-by-Composition and
country-by-country basis, including but not limited to reporting on each
Composition by title, songwriter, the mamber of transmissions, downloads or
deliveries of such Composition and the resultant rayalty payable hereunder.

Each accounting statement shall be accompanied by payment to Licensor of all
royalties due.

) All payments to Licensor shall be computed in the relevant local currency and
remitted in United States dollars. Each conversion from another currency for the
purpose of computing such payments shall be calculated at the rate of exchange,
as published by the Wall Street Journal for major territory currencies, in effect on
the date the statement concerned is rendered.

(d) Licensec shall maintain accurate and complete records and accounting books
with regard to the licensing and exploitation of the Compositions, including but
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not limited to, all information needed to compute and verify the amounts payable
to Licensor hereunder. Licensor may, at its own expense, audit such records and
books no more than one time per calendar year. Licensor may make such an
examination for a particular statement only once. Upon no less than thirty (30)
days notice, Licensor may conduct such audit only during Licensee’s normal
busincss hours, and only at the place where Licensee keeps such records and
books to be examined. In the event that any such examination or audit reveals an
- underpayment of amounts due in excess of ten percent (10%), then Licensee shall
promptly pay any amounts owed, plus the reasonable costs of such audit or
examination promptly after Licensor’s submission of documented costs.

4, Ternmipation:

(a) Either party may terminate this License by giving the other party notice if such
party fails to perform any of its obligations under this License for any reason and
such failure has not been remedicd within thirty (30) days after such party’s
receipt of written notice such failure.

(b) This License will terminate automatically, without notice, if any of the following
occurs:

0] Licensee is dissolved or its assets are liquidated, or if Licensee becomes
insolvent.

(ii) A bankruptey proceeding, for reorganization or for other relief from the
claims of creditors, or any similar proceeding, takes place with respect to
Licensce or its assets.

() A termipation of the License under this Section 4 will not limit or affect any of
Licensor’s other rights.

(d) Upon the expiration or termination of the Term, all of Licensee's rights hereunder
shall terminate. Licensee shall, at Licensor’s direction, delete, or cause to be
deleted, the Recordings from any database or computer server which might be
uscd to transmit, deliver or otherwise distribute the Recordings to any consumer
end-user, and Licensee shall make no further use whatsoever of the Compositions
or the Recordings. Licensee shall destroy all existing copies of the Recordings
and furnish to Licensor an affidavit of destruction within thirty (30) days afier the
end of the Term.

5. Notices:

All notices under this License will be in writing and will be given by registered or certified mail,
return receipt requested, at the respective addresses shown above or such other address as cither
party shall designate. Notices shall be deemed given when mailed, except that a notice of change
of address shall be effective only from the date of its receipt.

Sib
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Warmpties, Representations, and Indemnities:

(a) Licensor represents, warrants and agrees that it has the full right, power and
authority to enter into this License with respect to its intcrest in each composition
as set forth in Schedule “A” and as Licensor notifies Licensee with respect to any
additional musical conditions licensed hereunder, and to grant to Licensce all the
rights hereunder and that no use by Licensee of the Compositions as authorized
in this agreement shall violate any right of any third party.

b Licenseé warrants, represents, and agrees as follows:

6) Licensee’s principal place of business is located within the United States
of America.

(ii) Licensee shall take all steps, if reasonably and commercially available, to
secure and maintain protection of the Compositions, by way of
encryption or othcrwise, as permitted pursuant to copyright and
equivalent or similar laws throughout the Territory.

(c) Each party hereunder will hold the other party, its successors, assigns, agents and
licensees, fice and harmless from and against any and all claims, demands, damages,
expenses, losses or costs (including reasonable attorney's fees and costs), or any sums
paid in settlement, arising out of or incurred as a direct result of any actual breach of
the representations, warranties, agreements and undertakings of or by the party
concemed. Licensor’s liability shall be limited to the amounts received hereunder.

Miscellaneous:

(a) This agreement may not be assigned in whole or in part by either party without
prior written approval by the other party. Licensee may assign this Agreement
and any of its rights hereunder in whole or in part to any person or entity which
controls, which is controlled by, or which is under common control with
Licensee or to any person or entity owning or acquiring all or a majority of
Licensee’s stock and/or assets or with whom such party may merge or be
merged. Notwithstanding the foregoing, Licensee shall provide written notice to
Licensor of such assignment at least five (3) business days prior to the effective
date of such assignment.

()]  No designation, approval, or consent provided for in this License will be deemed
given unless set forth in writing and signed by an anthorized officer or
representative of the party concemed.

© This License contains the entire understanding of the parties and cannot be
changed, amended or terminated except by an instrument signed by an officer or
other authorized representative of cach party. A waiver of any provision of this
License will not waive that provision for the future or waive any subsequent
breach of it. All remedies, rights, and obligations in this License shall be
cumulative and none of them shall be in limitation of any other remedy, right, or
obligation of either party.

(d) This License shall only be construed in accordance with the substantive and
procedural laws of the State of New York applicable to agreements entercd into
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(o)

®

and wholly to be performed therein. New York Courts shall have exclusive
jurisdiction over this License and any controversies arising out of this License
shall be brought by the parties to the Supreme Court of the State of New York,
County of New York, or to the United States District Court for the Southem
District of New York; the parties hereto hereby grant sole and exclusive
jurisdiction to such court(s) and to any appellate courts having jurisdiction over
appeals from such court(s). The relationship of the parties is that of independent
contractors and nothing in this License shall render either party an agent of the
other.

The provisions of Sections 6 and 7 shall survive the termination of this
agreement.

This License will not become effective until executed and delivered by Licensor
and Licenses.

Peermusic ITI, Ltd. (Licensor)

=11
By: /‘\)Jb,b\n \\{f)
Elias Andradc ’
- Director of Copyright & Licensing

Mobile Streams, Inc. (Licensee)

By: &dﬁbv\

Shawn Barber
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Territories: USA its territories, Chile, Brazil, Argentina and Mexico

SCHEDULE “A”

Cmnposmon Name /Wiiter: Pen:entag_ Controlled'

ARE YOU LONESOME TONIGHT by Carter, |100%

A DIOS LEPIDO by Juanes " ""|{00% e ]
BRAZIL byRayBaxmso oo loo%excludmgBmzi] B B

FS POR'I‘Iby Tuanes T 10_9%._.__ L

COLOR ESPERANZA by Cofi Sorokin, Diego  |55%*
[Torres, Cachurro Lopez B
- ICOME ON OVER BABY | (ALL TWANT IS 20%"

YOU) by S.Peiken, Cham, Aberg Rocheetalyf

COMO OLVIDAR by J.Piloto, G.Arenas = f30%x ™" """ " """~
100% excluding Brazil, Mexico

_foow - o .
0 5% B B

o0%

oo
100% excluding Brazil

"M A MAN OF CONSTANT SORROW by  [100%
Stanley Carter R _
I WANT YOU by Thalia, J. Cartagena, D. 5%*
Deluge, C. Rooney, B.Russell, G. Bruno

A PAGA by Juanes - 100%

ET HER GO by Stewart, Cobb, Nkhereanyc 50%+*
ONG NECK BOTTLE hy Rick Carnes, Steve  |50%*

S QUE NADA by Jorge L. Menezes 100% excluding Mexico

AMBO NO.5 (A LITTLE BIT OF ...) [EMMI] |100% excluding Mexico

by Lou Bega, Zippy, Damaso PerezPrado o
5 QUE NADA by Jore ana Menew 100% ex_glqglmg Mexxco

' AGAINST THE MUSIC by G.O’Bran, 70.25%*

CStewart, T.Y.Nash, etc.. InTheZone—ed) | _ . . . ... .

CHO MAMBO (SWAY) by Norman 100% excluding Mexico

Gimbell, Pablo Beltran Ruiz

A IGHT ZONE E by Alan Paul, Jay C Graydon [S0%*F
-HUH by C. Slcwart. T. Hale,M.CmWford, [75%*

WALK LIKE ANEGYPIIANby Liam  [100%

YOU ARE MY SUNSHINE by Jimmic Davis__[100% cxcluding Brazil
YOU RAISE ME UPby  [50%*

TWILIGHT ZONE by Jay Graydon, Paul Alan _[50%*

Note: Asterisks (*) are subject to approval by co-publisher

Initial; SAB
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1. General Terms;

License Date:

Licensor:

Licensece:

Composition(s):

Purpose of License:

Length:

Non-Precedential:

Advance;

Royalty:

Ring Tone License Agreement (“License”)

August 5, 2004

. Peermusic 11, Ltd. (on behalf of itself and its affiliates)

5358 Melrose Ave, Suitc 400
Los Angeles, CA 90033
Attn: Elias Andrade

Namco America, Inc.
Namco America, Inc.
2055 Junction Ave.
San Jose, CA 95131
Attn: Kenji Hisatsune

All musical compositions listed on Schedule A (attached hereto and
incorporated herein by reference) (“Compositions™).

Licensee intends to offer the Recordings that will be created from the
Compositons to third party wireless subscribers through its own server or
through a third party server that will be directly controlled by the
Licensee. Except as expressly provided herein, no rights to the
Compositions or the Recordings will be granted to any third party
including but pot limited to wireless subscribers or server providers. This
license does not cover so-called “Ringback™ or “MasterTone™ scrvices.w

Sy ¢
Each Recording as permitted hereunder shall not exceed uu’ﬂ;i(—ag 3@7
seconds.

1t is understood that the terms outlined in this agreement are deemed to
be non-precedential

Licensee shall pay to Licensor, upon execution of this Agreement, but no
Jater than August 25, 2004 thesumof Redacted

in full payment, which said amount shall be credited as a non-
refundable, but fully-recoupable advance against the royalty rates for
cach Reconding of a Composition sold as provided below. This
Agrecment shall not be deemed effective, and no rights or licenses shall
be extended to Licensee hereunder, until Licensor’s receipt of the
execution payment specified above.

Twenty-Five Dollars (US$25) for each upload of a Recording to the
Licensee’s server, plus the greater of the following;:

@ (A) an amount equal to ten (10%) percent of the advertised
selling price of each confirmed completed transmission,
download or other delivery of an operable Recording (as defined
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below) to a consumer end-user, exéept as contemplated in
Section 2(d) (“Recording Sold”), with a minimum royalty for
cach Recording Sold of ten (US$.10) cents;

Most Favored

Nations: If at any time during thc Term hereof, Licensee pays any royalty and/or
other sums, or offers any other financial terms, for the same or equivalent
rights as granted herein to any other publisher, administrator or owner of
musical compositions, or to any agent of the same (including any music
industry rights society), that is greater or more beneficial financial terms
or Royalty terms as specified above, Licensee shall pay such royalty and
offer such other financial terms to Licensor retroactively to the account
period during which such higher royalty and other sum(s) are accounted
to such other publisher, administrator or owner.

Territory: U.S.A and its territories (“Territory™).

Term: One (I) year from the date hereof (“Term™). Commencing on or about
thirty (30) days prior to the end of the Term, the parties shall engage in
good faith negotiations to renew the Term for additional one (1) year
periods.

2. Grant of Rights:

Licensor grants to Licensec the non-exclusive right, privilege and license, during the Term and
throughout the Territory, (a) to create, or cause to be created, ring tone sound recordings of the
music Compositions in MIDL, WAV or similar downloadable and transmittable digital data
formats (“Recordings™), (b) to reproduce the Recordings onto Licensee’s computer server(s)
solely for its intemal business purposes, (c) to distribute, deliver and transmit the Recordings over
the Intemet (or any successor global computer network) or over a regional wireless transmission
network (e.g., Short Message Service or Wireless Application Protocol) for transfer onto
consumcrs’ individval telecommunications devices solely for such consumers’ personal use; (d)
to promote Licensee’s ring tone service and Compositions on its website by using segments of the
Recordings not to exceed fifteen (15) seconds. Except as othenwise provided in clausc (d)
immediately above, no right is granted to Licensee hereunder to nse the Recordings, music or the
Iyrics of any Composition in connection with any advertisement, commercial or in any printed
form, including but not limited to isolating or positioning a Recording in a way that could be
construcd as advertising or promoting any product or service, including any promotion of
Licensee's products or services. It is understood that Licensee shall be solely responsible for
securing and paying for any necessary public performance licenses required in the Territory in
connection with its ring-tone service. AHl rights not specifically granted herein are reserved by
Licensor.

In the cvent that Licensor shall request that Licensee cease exploiting any Composition pursuant

to the rights granted hereunder prior to the expiration of the Term, Licensee shall do so as soon as
practicable after receiving notice of such request.

3. Rovyalty and Royalty Accountings:

(a) In consideration for the rights granted herein, Licensee shall pay to Licensor
royalties at the Royalty specified herein,




(b))

©

(d)

Licensee shall render to Licensor true and detailed accounting statements, in hard
copy, electronic or digital format, of all royalties payablc hercunder no less often
than forty-five (45) days following the end of each calendar quarter of the Term.
(Please send to the attention of: Leticia Maldonado) The statements shall
report all royalty bearing transactions on a Comppsition-by-Composition and
country-by-country basis, including but not limited to reporting on each
Composition by title, songwriter, the number of transmissions, downloads or
deliveries of such Composition and the resultant royalty payable hercunder.

Each accounting statement shall be accompanied by payment to Licensor of all
royaltics due.

All payments to Licensor shall be computed in the relevant Jocal currency and
remitted in United States dollars. Each conversion from another currency for the
purpose of computing such payments shall be calculated at the rate of exchange,
as published by the Wall Street Journal for major territory currencies, in effect on
the date the statement concerned is rendered.

Licensee shall maintain accurate and complete records and accounting books
with regard to the licensing and exploitation of the Compositions, including but
not limited to, all information needed to compute and verify the amounts payable
to Licensor hereunder. Licensor may, at its own expense, audit such records and
books 110 more than one time per calendar year. Licensor may make such an
examination for a particular statement only once. -Upon no less than thirty (30)
days notice, Licensor may conduct such audit only during Licensee’s normal
business hours, and only at the place where Licensee keeps such records and
books to be examined. In the event that any such examination or audit reveals an
underpayment of amounts due in excess of ten percent (10%), then Licensee shall
promptly pay any amounts owed, plus the reasonable costs of such audit or
examination promptly after Licensor’s submission of documented costs.

Termination:

(@

®)

©

@

Either party may terminate this License by giving the other party notice if such
party fails to perform any of its obligations under this License for any reason and
such failure has not been remedied within thirty (30) days after such party’s
receipt of written notice such failure.

This License will terminate automatically, without notice, if any of the following
occurs:

@) Licensee is dissolved or its assets are liquidated, or if Licensce becomes
insolvent.

(ii) A bankruptcy proceeding, for reorganization or for other relief from the
claims of creditors, or any similar procceding, takes place with respect to
Licensce or its assets. ’

A termination of the License under this Section 4 will not limit or affect any of
Licensor's other rights.

Upon the expiration or termination of the Term, all of Licensee's rights hereunder
shall terminate. Licensee shall, at Licensor’s direction, delete, or cause to be
deleted, the Recordings from any database or computer server which might be
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used to transmit, deliver or otherwise distribute the Recordings to any consumer
end-user, and Licensee shall make no further use whatsoever of the Compositions
or the Recordings. Licensee shall destroy all existing copies of the Recordings
and furnish to Licensor an affidavit of destruction within thirty (30) days after the
end of the Term.

5. Notices:

All notices under this License will be in writing and will be given by registered or certified mail,
retumn receipt requested, at the respective addresses shown above or such other address as either
party shall designate. Notices shall be deemed given when mailed, except that a notice of change
of address shall be effective only from the date of its receipt. :

6. Warranties, Representations, and Indemnities:

(@)

)

Licensor represents, warrants and agrees that it has the full nght, power and
authority to enter into this License with respect to its interest in each composition
as set forth in Schedule “A™ and as Licensor notifies Licensce with respect to any
additional musical conditions licensed hereunder,:and to grant to Licensee all the
rights hereunder and that no use by Licensee of the Compositions as authorized
in this agreement shall violate any right of any third party.

Licensee warrants, represents, and agrees as follows:

(1) Licensee’s principal place of business is located within the United States
of America. _

(i1) Licensee shall take all steps, if reasonably and commercially available, to
secure and maintain protection of the Compositions, by way of
encryption or otherwise, as permitted pursuant to copyright and
equivalent or similar laws throughout the Territory.

{c) Each party hereunder will hold the other party, its successors, assigns, agents and

licensees, free and barmless from and against any and all claims, demands, damages,
expenses, losses or costs {including reasonable attorney's fees and costs), or any sums
paid in settlement, arising out of or incurred as a direct result of any actual breach of
the representations, warranties, agreements and undertakings of or by the party
concemed. Licensor’s liability shall be limited to the amounts received hereunder.

7. Miscellaneous:

@

This agreement may not be assigned in whole or in part by either party without
prior written approval by the other party. Licensee may assign this Agreement
and any of its rights hereunder in whole or in part to any person or entity which
controls, which is controlled by, or which is under.common control with
Licensee or to any person or entity owning or acquiring all or a mmajority of
Licensee’s stock and/or assets or with whom such party may merge or be
merged. Notwithstanding the forcgoing, Licensee shall provide written notice to
Licensor of such assignment at least five (5) business days prior to the effective
date of such assignment.




) No designation, approval, or consent provided for in this License will be deemed
given unless set forth in writing and signed by an authorized officer or
representative of the party concerned.

(© This License contains the entire understanding of the partics and cannot be
changed, amended or terminatcd except by an instrument signed by an officer or
other authorized representative of each party. A waiver of any provision of this
License will not waive that provision for the future or waive any subsequent
breach of it. All remedies, rights, and obligations in this License shall be
cumulative and none of them shall be in limitation of any other remedy, right, or
obligation of either party.

(d) This License shall only be construed in accordance with the substantive and
procedural Jaws of the State of New York applicable to agreements entered into
and wholly to be performed therein, New York Courts shall have exclusive
Jjurisdiction over this License and any controversies arising out of this License
shall be brought by the parties to the Supreme Court of the State of New York,
County of New York, or to the United States District Court for the Southem
District of New York; the partics hereto hereby grant sole and exclusive
jurisdiction to such court(s) and to any appellate courts having jurisdiction over
appeals from such court(s). The relationship ofthe parties is that of independent
contractors and sothing in this License shall render either party an agent of the
cother.

(e) The provisions of Sections 6 and 7 shall survive the termination of this

agreement.
) This License will not become effective until executed and delivered by Licensor
and Licensee.
Peermusic III, ut@nsor)
By: % —
Elias Andrade

Director of Copyright & Licensing

Namco America, Inc. (Licensec




SCHEDULE A - USA

Composition Name | Wiler?,

‘Pércentage’Controlled::

Camnichael; Stuart Gorrell

Initial:é-/ ;'JZ/ '&é

GEORGIA ON MY MIND by Hoagy

SOUTH-SIDE by Traci C. Hale; Thabiso
Nkhereagye; Widie Momis

e

'25% - subject to approval by co-publisher
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1. General Terms:

License Date:

Licensor:

Licensee:

Composition(s):

Length:

Non-Precedential:

Advance:

Ring Tone License Agreement (“License”)

June 28, 2004

Peermusic I, Ltd. (on behalf of itself and its affiliates)
5358 Melrose Ave, Suite 400

Los Angeles, CA 90038

Attn: Elias Andrade

Premium Wireless Services, Inc.

10940 Wilshire Blvd 9" Floor

Los Angeles, CA 90024

Attn: Director of Licensing -

All musical compositions listed on Schedule A (attached hereto and
incorporated herein by reference) (“Compositions™). Licensor
acknowledges that Licensee may intend to use these and additional
compositions from time to time as ring toncs (the “Recordings™ as
further defined in Section 2 below), and that Licensee will supply
Licensor from time to time with a list of proposed musical compositions
to be added to Schedule A, subject to Licensor’s approval.

Each Recording as permitted hereunder shall not exceed forty five (45)
seconds.

It is understood that the terms outlined in this agreement are deemed to
be non-precedential

Licensec shall pay to Licensor, upon execution of this Agreement, but no
later than July 28, 2004 thesumof  Redacted

in full payment, which said amount shall be credited as an advance
against the royalty rates for cach Recording of a Composition sold as
provided below. This Agreement shall not be deemed effective, and no
rights or licenses shall be extended to Licensee hereunder, until
Licensor’s receipt of the execution payment specified above.




Upload Fee: US$00.085 per Composition listed on Schedule A payable upon the
execution hereof (“upload fee™) for the upload or other reproduction of a
Recording by Licensee (Or authorized by Licensee pursuant to the terms
lereof) onto the servers (or other computer data bases) from which
Recordings will be made avatilable or delivered to consumer end-users;
and for those compositions subsequently added to Schedule A.

Royalty: The greater of the following:
ty

() (A) an amount equal to ten (10%) percent of the advertised
selling price of each confirmed completed transmission,
download or other dclivery of an opcrable Recording (as defined
below) to a consumer end-user, except as contemplated in
Section 2(d) (“Recording Sold”), with a minimum royalty for
cach Recording Sold of ten (US$.10) cents;

or

(ii) ten percent (10%) of all revenue actually received by Licensee
from all forms of exploitation of the Compositions authorized,
permitted or sublicensed by Licensee (including, but not limited
to, any and all advertising revenue eamed by Licensee from any
web site controlled by Licensee and upon which the Recordings
are featured) (“Royalty”). With respect to any co-published
Compositions, the Royalty specified herein shall be pro-rated.

Most Favored _

Nations: If at any time during the Term hereof, Licensee pays any royalty, for the
same or equivalent rights as granted herein to any other publisher,
administrator or owner of musical compositions, or to any agent of the
same (including any music industry rights society), that is greater or
more beneficial financial terms or Royalty terms as specified above,
Licensee shall pay such royalty to Licensor retroactively to the account
period during which such higher royalty is accounted to such other
publisher, administrator or owner.

Territory: Mexico, Brazil and Chile (“Territory™).

Term: One (1) year from the date hereof (“Term™). Commencing on or about
thirty (30) days prior to the end of the Term, the parties shall engage in
good faith negotiations to renew the Term for additional one (1) year
periods.

2. Grant of Rights:

Licensor grants to Licensee the non-exclusive right, privilege and license, during the Term and
throughout the Territory, (a) to create, or cause to be created, ring tone sound recordings of the
music Compositions in MIDI, WAV or similar downloadable and transmittable digital data




formats (“Recordings”), (b) to reproduce the Recordings onto Licensee’s computer server(s)
solely for its internal business purposes, (¢) to distribute, deliver and transmit the Recordings over
the Internet (or any successor global computer network) or over a regional wireless transmission
network (e.g., Short Message Service or Wireless Application Protocol) for transfer onto
consumers’ individual telecommunications devices solely for such consumers” personal use; (d)
to promote Licensee’s ring tone scrvice and Compositions on its website by using segments of the
Recordings not to exceed forty five (45) seconds. Except as otherwise provided in clause (d)
immediately above, no right is granted to Licensec hereunder to use the Recordings, music or the
lyrics of any Composition in connection with any advertisement, commercial or in any printed
form, including but not limited to isolating or positioning a Recording in a way that could be
construcd as advertising or promoting any product or scrvice, including any promotion of
Licensee's products or services. It is understood that Licensee shall be solely responsible for
securing and paying for any necessary public performance licenses required in the Territory in
connection with its ring-tone service. All rights not specifically granted herein are reserved by
Licensor.

In the event that Licensor shall request that Licensce cease exploiting any Composition pursuant

to the rights granted hereunder prior to the expiration of the Term, Licensee shall do so as soon as
practicable after receiving notice of such request.

3. Rovalty and Rovalty Accountings:

(a) In consideration for the rights granted herein, Licensee shall pay to Licensor
royalties at the Royalty specified herein.

(b) Licensce shall render to Licensor true and detailed accounting statements, in hard
copy, electronic or digital format, of all royaltics payable hereunder no less often
than forty-five (45) days following the end of each calendar quarter of the Term.
{Please send to the attention of: Leticia Maldonado) The statements shall
report all royalty bearing transactions on a Composition-by-Composition basis,
including but not limited to reporting on each Composition by title, songwriter,
the number of transmissions, downloads or deliveries of such Composition,
territory of download and the resultant royalty payable hereunder. Each
accounting statement shall be accompanied by payment to Licensor of all
royalties due.

(c) All payments to Licensor shall be computed in the relevant local currency and
remitted in United States dollars. Each conversion from another currency for the
purpose of computing such payments shall be calculated at the rate of exchange,
as published by thc Wall Strect Jounal for major territory currencies, in effect on
the date the statement concerned is rendered.

(d) Licensee shall maintain accurate and complete records and accounting books
with regard to the licensing and exploitation of the Compositions, including but
not limited to, all information needed to compute and verify the amounts payable
to Licensor hereunder. Licensor may, at its own expense, audit such records and
books no more than one time per calendar year. Licensor may make such an
examination for a particular statement only once. Upon no less than thirty (30)
days notice, Licensor may conduct such audit only during Licensee’s normal
business hours, and only at the place where Licensee keeps such records and
books to be examined. In the event that any such examination or audit reveals an




underpayment of amounts due in excess of ten percent (10%), then Licensee shall
" promptly pay any amounts owed, plus the reasonable costs of such audit or
examination promptly after Licensor’s submission of documented costs.

4. Termination:

(a) Either party may terminate this License by giving the other party notice if such
party fails to perform any of its obligations under this License for any reason and
such failure has not been remedied within thirty (30) days after such party’s
receipt of written notice such failure.

(b) This License will terminate automatically, without notice, if any of the following
occurs:

) Licensee is dissolved or its asscts arc liquidated, or if Licensce becomes
insolvent.

(i) A bankruptcy proceeding, for reorganization or for other relief from the
claims of creditors, or any similar procecding, takes place with respect to
Licensee or its assets.

{0 A termination of the License under this Section 4 will not limit or affect any of
Licensor’s other rights.

(@) Upon the expiration or termination of the Term, all of Licensee's rights hereunder

shall terminate. Licensee shall, at Licensor’s direction, delete, or cause to be
- deleted, the Recordings from any database or computer server which might be

used to transmit, deliver or otherwise distribute the Recordings to any consumer
end-user, and Licensce shall make no further use whatsoever of the Compositions
or the Recordings. Licensee shall destroy all existing copies of the Recordings
and furnish to Licensor an affidavit of destruction within thirty (30) days after the
end of the Term.

5. Notices:
All notices under this License will be in writing and will be given by registered or certified mail,
return receipt requested, at the respective addresses shawn above or such other address as either

party shall designate. Notices shall be deemed given when mailed, except that a notice of change
of address shall be effective only from the date of its receipt.

6. ‘Wamanties, Representations, and Indemnities:

@ Licensor represents, warrants and agrees that it has the full right, power and
authority to enter into this License with respect to its interest in each composition
as set forth in Schedule “A™ and as Licensor notifies Licensee with respect to any
additional musical conditions licensed hereunder, and to grant to Licensee all the
rights hereunder and that no usc by Licensee of the Compositions as authorized
in this agreement shall violate any right of any third party.

(b) Licensec warrants, represents, and agrees as follows:
4




()] Licensec’s principal place of business is located within the United States
of America.

(if) Licensee shall take all steps, if reasonably and commercially available, to
secure and maintain protection of the Compositions, by way of
cncryption or otherwise, as permitted pursuant to copyright and
equivalent or similar Jaws throughout the Territory.

(c) Each party hereunder will hold the other party, its successors, assigns, agents and
licensees, free and harmless from and against any and all claims, demands, damagpes,
expenses, losses or costs (including rcasonable attorney's fees and costs), or any sums
paid in settlement, arising out of or incurred as a direct result of any actual breach of
the representations, warranties, agreements and undertakings of or by the party
concerned. Licensor’s liability shall be limited to the amounts received hereunder.

Miscellaneous:

() This agreement may not be assigned in whole or in part by either party without
prior written approval by the other party. Licensee may assign this Agreement
and any of its rights hereunder in whole or in part to any person or entity which
controls, which is controlled by, or which is under common control with
Licensee or to any person or entity owning or acquiring all or a majority of
Licensee’s stock and/or assets or with whom such party may merge or be
merged. Notwithstanding the foregoing, Licensee shall provide written notice to
Licensor of such assignment at least five (5) business days prior to the effective
date of such assignment.

(b) No designation, approval, or consent provided for in this License will be deemed
given unless set forth in writing and signed by an authorized officer or
representative of the party concerned.

(c) This License contains the entire understanding of the parties and cannot be
changed, amended or terminated except by an instrument signed by an officer or
other authorized representative of each party. A waiver of any provision of this
License will not waive that provision for the future or waive any subsequent
breach of it. All remedies, rights, and obligations in this License shall be
cumulative and none of them shall be in limitation of any other remedy, right, or
obligation of either party.

(d) This License shall only be construed in accordance with the substantive and
procedural laws of the State of New York applicable to agreements entered into
and wholly to be performed therein, New York Courts shall have exclusive
jurisdiction over this License and any controversies arising out of this License
shall be brought by the parties to the Supreme Court of the State of New York,
County of New York, or to the United States District Court for the Southem
District of New York; the parties hereto hereby grant sole and exclusive
jurisdiction to such court(s) and to any appellate courts having jurisdiction over
appeals from such court(s). The relationship of the parties is that of independent
contractors and nothing in this License shall render cither party an agent of the
other.
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(e) The provisions of Sections 6 and 7 shall survive the termination of this
agreement.

143] This License will not become effective until executed and delivered by Licensor

and Licensee.
Peermusic [ micensor)
d /
By, = L

Elias Andrade
Director of Copyright & Licensing

Premium Wireless Services, Inc. (Licensee)
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SCHEDULE A —

Mexico, Chile and Brazil

composifion Name /Writer:

“Whenever 1 Run” by Shelly Peiken, John
Shanks, Keith Urban

“You'll Find Me by Tommy Conners, '
Vicent leham

“Keep on the Sunny Sxde by AP. Carter

“In the Jallhouse Now by J. Rodgers
 |*'Sophisticated Lady” by Mya Harrison,
Rudy Currence, Rodney Richard,
J.Johnson

“Me Pones Sexy“ by Thalia, Gregory
Bruno, Joseph Cartagena, Davy Deluge,
Cory Rooney, Brenda Russell

“| Want You™ by Thalia, Bruno, Cartagena,
Deluge, Rooney, Russell .

“Un Dia Normal” by Juan Aristizabal

“Si Tu Te Vas® by Juan Esteban Aristizabal

‘Cuando Tu Me Quieras” by Barrios,
[Moreno

"Tq_ya Mas Que Tuya by Fablan
“Cucala” by ‘Wilfredo F’guema

“Babalu by Marganta Lecuona

“Sirena” by Leonel Garcia, Aureo
Baquiero

"] Still Believe In You™ by Vince Gill, John'
Barlow Jarvis

“I Am A Man Of Constant Sorrow™ by
CaterStanley .~ = .
f‘A ons Le Pido’ by Juan Esteban Aristizabal
“Come On Over Baby (Al | Want s You)*
by Johan Par Aberg, Christina Marla Aguilera,
Chaka Kimith! Blackmon, Raymond Alexander Cham,

Eric Dion Dawkdns, Ron Fair, Shelly Pieken, Pauli Kaj
Otavl Relnlkalnen, Guy Tevateua Roche

“Kilometros” by L. Garcia, N. Schajris
‘Frijolero™ by Ayala Juan

Francisco Gonzalez, Ebright Randy
Clifford Wideman, Huidobro Preciado
Miguel Angel

Foggy Mountain Breakdown™ by Earl
ocrugas

“Cerca D De T' by T Soda (p/k/a Thaha) S

oo
59%; subjed to appwval from co-pub

.. 160% .
100%

Pemem‘aqe Contmllea

33.34%: subject to approval from co-pub.

" [s0%:; sub[ed(oapprovalfromco-pub o

100%

" |0.5% coliected; sutjectto approvel from co-pab.

5% Subled to aPPfoval fnom CO-pub

100%

100%

'loo%

100%

A fg% ‘éubjecf 16 épbroval fro;n. éo-pu-l)lisher

100% o N
17%* sub;ed to approval from co-pubhsher

‘Entra En Mi Vida® by L Garcia, N. Schajris|s0%*

. 10%" subject to approval from co-pub

[100%

P8% subjed to appmval from co—pub

7

Sb% *subject io é-bpr'oﬁal f}d;ﬂ;-cy-;hbxishér. -




ﬁMore_zlgs._ D.Siegel, G.Di Marco

(p/Wa Juanes)

Initial: &/

“La Paga" by Juan Esteban Afistizabal

“Fotografia” by Juan Esteban Aristizabal _

|100%

100%
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1. General Terms:

License Date:

Licensor:

Licensee:

Composition(s):

Purposc of License:

Length:

Non-Precedential:

‘49‘.’-;";7 )

£ b,
Ao

Ring Tane License Aoreement (“License”)

June 14, 2004

Peermusic I, Ltd. (on behalf of itself and its affiliates)
5358 Melrose Ave, Suite 400

Los Angeles, CA 90038

Attn: Elias Andrade

Takenct, LLC.

353 East 78th Street #3D
New York NY 10021
Attu: Rodrigo Esteves

All musical compositions listed on Schedule A (attached hereto and
incorporated herein by reference) (“Compositions™). Licensor
acknowledges that Licensee may intend to use these and additional
compositions from time to time as ring tones (the “Recordings” as
further defined in Section 2 below), and that Licensee will supply
Licensor from time to time with a list of proposed musical compositions
to be addced to Schedule A, subject to Licensor’s approval.

Licensee intends to offer the Recordings that will be created from the
Compositons to third party wireless subscribers through its own server or
through a third party server that will be directly controlled by the
Licensee. Except as expressly provided herein, no rights to the
Compositions or the Recordings will be granted to any third party
including but not limited to wireless subscribers or server providess. This
license does not cover so-called “Ringback™ services.

Each Recording as permitted hereunder shall not exceed sixty (60)
seconds.

It is understood that the tenmns outlined in this agreement are deemed 1o
be non-precedential




Advance:

Royalty:

Most Favored
Nations:

Territory:

Term:

or

Licensee shall pay to Licensor, upon execution of this Agreement, but no
later than July 5, 2004 the sum of”"

Redacted ~ . _ in full payment, which said amount shall be
credited as an advance against the royalty rates for each Recording of a
Composition sold as provided below. This Agreement shall not be
deemed effective, and no rights or licenscs shall be extended to Licensce
hereunder, until Licensor’s receipt of the execution payment specified
above. The payment of advance above mentioned is valid for the Term of
the License.

Twenty-Five Dollars (US$25) for each upload of a Recording to the
Licensee’s server, plus the greater of the following:

(i) (A) an amount equal to ten (10%) percent of the advertiscd
selling price of each confirmed completed transmission,
download or other delivery of an operable Recording (as defined
below) to a consumer end-user, except as contemplated in
Section 2(d} (“Recording Sold™), with a minimum royalty for
each Recording Sold of ten (US$.10) cents;

(ii) ten percent (10%) of all revenuc actually received by Licensee
from all forms of exploitation of thc Compositions authorized,
permitied or sublicensed by Licensee (including, but not limited
to, any and all advertising revenue earned by Licensee from any
web site controlled by Licensce and upon which the Recordings
are featured) (“Royalty™). With respect to any co-published
Compositions, the Royalty specified herein shall be pro-rated.

If at any time during the Term hereof, Licensee pays any royalty and/or
other sums, or offers any other financial terms, for the same or equivalent
rights as granted herein to any other publisher, administrator or owner of
musical compositions, or to any agent of the same (including any music
industry rights society), located in the Termritory, that is greater or more
beneficial financial terms or Royalty terms as specified above, Licensee
shall pay such royalty and offer such other financial terms to Licensor
retroactively to the account period during which such higher royalty and
other sum(s) are accounted to such other publisher, administrator or
owner.

Canada, U.S.A and its ternitories (“Territory™).

One (1) year from the date bereof (“Term™). Commencing on ar about
thirty (30) days prior to the end of the Term, the parties shall engage in
good faith negotiations to renew the Term for additional one (1) ycar
periods.




2. Grant of Rights:

Licensor grants to Licensee the non-exclusive right, privilege and license, during the Term and
throughout the Territory, (a) to create, or cause to be created, ring tone sound recordings of the
music Compositions in MIDI, WAY or similar downloadable and transmittable digital data
formats (“Recordings™), (b) to reproduce the Recordings onto Licensee’s computer server(s)
solely for its internal business purposes, (c) to distribute, deliver and transmit the Recordings over
the Internet (or any successor global computer network) or over a regional wireless transmission
network (e.g., Short Message Service or Wireless Application Protocol) for transfer onto
consumers’ individual telecommunications devices solely for such consumers® personal use; (d)
to promote Licensee’s ring tone service and Compositions on its website by using segments of the
Recordings not to exceed sixty (60) seconds. Except as otherwise provided in clause (d)
immediately above, no right is granted to Licensce hereunder to use the Recordings, music or the
Iyrics of any Composition in connection with any advertisement, commercial or in any printed
form, including but not limited to isolating or positioning a Recording in a way that could be
construed as advertising or promoting any product or service, including any promotion of
Licensee's products or services. It is understood that Licensee shall be solely responsible for
securing and paying for any necessary public performance licenses required in the Territory in
connection with its ring-tone service. All rights not specifically granted herein are reserved by
Licensor.

In the event that Licensor shall request that Licensce cease cxploiting any Composition pursuant

to the rights granted hercunder prior to the expiration of the Term, Licensee shall do so as soon as
practicable after receiving notice of such request.

3. Royalty and Royalty Accountings:

(a) In consideration for the rights granted herein, Licensee shall pay to Licensor
royalties at the Royalty spccified herein.

(b) Licensee shall render to Licensor true and detailed accounting statements; in hard
copy, electronic or digital format, of all royaltics payable hereunder no less often
than forty-five (45) days following the end of each calendar quarter of the Term.
(Please send to the attention of: Leticia Maldonado) The statements shall
report all royalty bearing transactions on a Composition-by-Composition and
country-by-country basis, including but not limited to reporting on ¢ach
Composition by title, songwriter, the number of transmissions, downloads or
deliveries of such Composition and the resultant royalty payable hereunder.

Each accounting statement shall be accompanied by payment to Licensor of all
royalties due.

© All payments to Licensor shall be computed in the relevant local currency and
remitted in United States dollars. Each conversion from ancther currency for the
purpose of computing such payments shall be calculated at the rate of exchange,
as published by the Wall Street Journal for major territory currencies, in effcct on
the date the statement concerned is rendered.

(d) Licensee shall maintain accurate and complete records and accounting books
with regard to the licensing and exploitation of the Compositions, including but
not limited to, all information needed to compute and verify the amounts payable
to Licensor hereunder. Licensor may, at its own expense, audit such records and
books no more than one time per calendar year. Licensor may make such an

3




examination for a particular statement only once. Upon no less than thirty (30)
days notice, Licensor may conduct such audit only during Licensee’s normal
business hours, and only at the place where Licensee keeps such records and
books to be examined. In the event that any such examination or audit reveals an
underpayment of amounts due in excess of ten percent (10%), then Licensee shall
promptly pay any amounts owed, plus the reasonable costs of such audit or
examination promptly after Licensor’s submission of documented costs.

4. Termination:

()

(b)

©)

(@

Either party may terminate this License by giving the other party notice if such
party fails to perform any of its obligations under this License for any reason and
such fajlure has not been remedied within thirty (30) days after such party’s
receipt of written notice such failure.

This License will terminate automatically, without notice, if any of the following
occurs:

@) Licensee 1s dissolved or its assets are liquidated, or if Licensee becomes
insolvent.

(if) A bankruptcy proceeding, for reorganization or for other relief from the
claims of creditors, or any similar proceeding, takes place with respect to
Licensee or its assets.

A termination of the License under this Section 4 will not limit or affect any of
Licensor’s other rights.

Upon the expiration or termination of the Term, all of Licensee's rights hercunder
shall terminate. Licensee shall, at Licensor’s direction, delete, or cause to be
deleted, the Recordings from any database or computer server which might be
used to transmit, dcliver or otherwise distribute the Recordings to any consumer
end-user, and Licensee shall make no further use whatsocver of the Compositions
or the Recordings. Licensee shall destroy all existing copies of the Recordings in
its databases or computer servers and furnish to Licensor an affidavit of
destruction within thirty (30) days afier the end of the Term.

5. Notices:

All notices under this License will be in writing and will be given by registered or certified mail,
return receipt requested, at the respective addresses shown above or such other address as either
party shall designate. Notices shall be deemed given when mailed, except that a notice of change
of address shall be effective only from the date of its receipt.

6. Warranties, Representations, and Indemnities:

&)}

Licensor represents, warrants and agrees that it has the full right, power and

authority to enter into this License with respect to its interest in each composition
as set forth in Schedule *A” and as Licensor notifies Licensee with respect to any
additional musical conditions licensed hereunder, and to grant to Licensee all the

4




(b)

rights hereunder and that no use by Licensce of the Compositions as authorized
in this agreement shall violate any right of any third party.

Licensee warrants, represents, and agrees as follows:

@ Licensee’s principal place of business is located within the United States
of America. .

(i1) Licensee shall take all steps, if reasonably and commercially available, to
securc and maintain protection of the Compositions, by way of
encryption or otherwise, as permitted pursuant to copyright and
equivalent or similar laws throughout the Territory. .

(c) Each party hereunder will hold the other party, its successors, ‘assigns, agents and

licensees, free and barmless from and against any and all claims, demands, damages,
expenses, losses or costs (including reasonable attomey's fecs and costs), or any sums
paid in settlement, arising out of or incurred as a direct result of any actual breach of
the representations, warranties, agreements and undertakings of or by the party
concerned. Licensor’s liability shall be limited to the amounts received hereunder.

Miscellaneous:

(a)

®

(©

@

This agreement may not be assigned in whole or in part by either party without
prior written approval by the other party, Licensee may assign this Agreement
and any of its rights hereunder in whole or in part to any person or entity which
controls, which is cantrolled by, or which is under common control with
Licensee or to any person or entity owning or acquiring all or a majority of
Licensee’s stock and/or assets or with whom such party may merge or be
merged. Notwithstanding the foregoing, Licensee shall provide written notice to
Licensor of such assignment at least five (5) business days.prior to the effective
date of such assignment.

No designation, approval, or consent provided for in this License will be deemed
given unless set forth in writing and signed by an authorized officer or
representative of the party concerned.

This Licensc contains the entire understanding of the parties and cannot be
changed, amended or terminated except by an instrument signed by an officer or
other authorized representative of each party. A waiver of any provision of this
License will not waive that provision for the future or waive any subsequent
breach of it. All remedies, rights, and obligations in this License shall be
cumulative and none of them shall be in limitation of any other remedy, right, or
obligation of either party.

This License shall only be construed in accordance with the substantive and
procedural laws of the State of New York applicable to agreements entered into
and wholly to be performed therein. New York Courts shall have exclusive
jurisdiction over this License and any controversies arising out of this License
shall be brought by the parties to the Supreme Court of the State of New York,
County of New York, or to the United States District Court for the Southern
District of New York; the parties hereto hereby grant sole and exclusive
jurisdiction to such court(s) and to any appellate courts having jurisdiction over
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appeals from such court(s). The relationship of the partx;es is that of indcpendent
contractors and nothing in this License shall render either party an agent of the
other.

(e) The provisions of Sections 6 and 7 shall survive the termination of this
agreement.

4y} This License will not become effective until executed and delivered by Licensor

and Licensee.
Peerrm%@@tdﬁ.( icgfisor)
By: _
Elias Andrade
Director of Copyright & Licensing
Takenet, LLC(Liccnsec)

- -

By:  S{O0A
Rodrjfo Esteves| |
Director, USA & Canada
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1. General Terms:

License Date:

Licensor:

Licensecc:

Composition(s):

Purpose of License:

Length:

Non-Precedential:

Advance:

Ring Tone License Agreement (“License™)

May 25, 2004

Peermusic I, Ltd. (on behalf of itself and its affiliates)
5358 Melrose Ave, Suite 400

Los Angeles, CA 90038

Attn: Elias Andrade

Intelligent Mobile Solutions INC d/b/a CycleLogic Mobile Solutions
1801 SW 3rd Ave, Third Floor

Miami, FL 33129 '

Attn: Miguel Ordonez

All musical compositions listed on Schedule A (attached hereto and
incorporated herein by reference) (“Compositions™). Licensor
acknowledges that Licensec may intend to use these and additional
compositions from time to time as ring tones (the “Recordings™ as
further defined in Section 2 below), and that Licensee will supply
Licensor from time to time with a list of proposed musical compositions
to be added to Schedule A, subject to Licensor’s approval.

Licensce intends to offer the Recordings that will be created from the
Compositons to third party wireless subscribers through its own server or
through a third party server that will be directly controlled by the
Licensee. Except as cxpressly provided herein, no rights to the
Compositions or the Recordings will be granted 1o any third party
including but not limited to wireless subscribers or server providers. This
license does not cover so-called “Ringback” services.

Each Recording as permitted hercunder shall not cxceed thirty (30)
seconds.

It is understood that the terms outlined in this agreement are deemed to
be non-precedential

Licensee shall pay to Licensor, upon execution of this Agreement, but no N
later than-Jiui¢20;:2004.the sum of" Redacted A
in full payment, which said amount shall be credited as
1

»* i_ ) R ‘
S e
L f &=
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an advance against the royalty rates for each Recording of a Composition
sold as provided below. This Agreement shall not be deemed effective,
and no rights or licenses shall be extended to Licensce hereunder, until
Licensor’s receipt of the execution payment specified above.

Royalty: Twenty-Five Dollars (1JS$25) for each upload of a Recording to the
Licensee’s server, plus the greater of the following:

@) (A) an amount cqual to ten (10%) percent of the advertised
selling price of each confirmed completed transmission,
download or other delivery of an operable Recording {(as defined
below) to a consumer end-user, except as contemplated in
Section 2(d) (“Recording Sold™), with a minimum royalty for
each Recording Sold of ten (US$.10) cents;

or :

(i1) ten percent (10%) of all revenue actually recetved by Licensee
from all forms of exploitation of the Compositions authorized,
permitted or sublicensed by Licensee (including, but not limited
to, any and all advertising reveasuc eamed by Licensee from any
web site controlled by Licensee and upon which the Recordings
are featured) (“Royalty”). With respect to any co-published
Compositions, the Royalty specified herein shall be pro-rated.

Most Favored .

Nations: If at any time during the Term hereof, Licensee pays any royalty for the
same or equivalent rights as granted herein to any other publisher,
administrator or owner of musical compositions, or to any agent of the
same (including any music industry rights society), that is greater or
more beneficial financial terms or Royalty terms as specified above,
Licensee shall pay such royalty and offer snch other financial terms to
Licensor retroactively to the account period during which such higher
royalty and other sum(s) are accounted to such other publisher,
administrator or owner.

Territory: U.S.A and its territories (“Territory™).

Term: One (1) year from the date hereof (“Term™). Commencing on or before
thirty (30) days prior to the end of the Term, the parties shall engage in
good faith negotiations to renew the Term for additional one (1) year
periods.

2. Grant of Rights:

Licensor grants ta Licensee the non-exclusive right, privilege and license, during the Term and
throughout the Territory, (a) to create, or cause to be created, ring tone sound recordings of the
music Compositions in MIDI, WAV or similar downloadable and transmittable digital data
formats (“Recordings™), (b) to reproduce the Recordings onto Licensee’s computer server(s)
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solely for its internal business purposes, (c) to distribute, deliver and transmit the Recordings over
the Internet (or any successor global computer network) or over a regional wireless transmission
network (e.g., Short Message Service or Wireless Application Protocol) for transfer onto
consumers’ individual telecommunications devices solely for such consumers® personal use; (d)
to promote Licensce’s ring tone service and Compositions on its website by using segments of the
Recordings not to exceed fiftcen (15) seconds. Except as otherwise provided in clause (d)
immediately above, no right is granted to Licensee hereunder to use the Recordings, music or the
lyrics of any Composition i connection with any advertisement, commercial or in any printed
form, including but not limited to isolating or positioning a Recording in a way that could be
constred as advertising or promoting any product or service, including any promotion of
Licensee's products or services. It is understood that Licensee shall be solely responsible for
securing and paying for any nccessary public performance licenses required in the Territory in
connection with its ring-tone service. All rights not specifically granted herein are reserved by
Licensor.

In the cvent that Licensor shall request that Licensee cease exploiting any Composition pursuant
to the rights grasted bereunder prior to the expiration of the Term, Licensce shall do so as soon as
practicable after receiving notice of such request.

3.

Rovalty and Royalty Accountings:

(@)

®)

{©)

@

In consideration for the rights granted herein, Licensee shall pay to Licensor
royalties at the Royalty specified herein.

Licensee shall render to Licensor true and detailed accounting statements, in hacd
copy, electronic or digital fonmat, of all royalties payable hereunder no less often
than forty-five (43) days following the end of each calendar quarter of the Term.
(Please send to the attention of; Leticia Maldonado) The statements shall
report all royalty bearing transactions on a Composition-by-Composition basis,
including but not limited to reporting on each Composition by title, songwriter,
the number of transmissions,cdownloads or deliveries of such Composition,
territory of download and the resultant royalty payable hereunder. Each
accounfing statement shall be accompanied by payment to Licensor of all
royalties due.

All payments to Licensor shall be computed iu the relevant local currency and
remitted in United States dollars. Each conversion from another currency for the
purpose of computing such payments shall be calculated at the rate of exchange,
as published by the Wall Street Journal for major territory currencies, in effect on
the date the statement concered is rendered.

Licensee shall maintain accurate and complete records and accounting books

with regard to the licensing and exploitation of the Compositions, including but

not limited to, all information needed to compute and verify the amounts payable

to Licensor hereunder. Licensor may, at its own expensc, audit such records and

books no more than one time per calendar year. Licensor may make such an
examination for a particular statement only once. Upon no less than thirty (30)

days notice, Licensor may conduct such audit only during Licensec’s normal B
business hours, and only at the place where Licensee keeps such records and e
books to be examined. In the event that any such examination or audit revealsan ™ &
underpayment of amounts due in excess of ten percent (10%), then Licensce shall



promptly pay any amounts owed, plus the reasonable costs of such audit or
examination promptly after Licensor’s submission of documented costs.

4. Termination:

(a) Either party may terminate this License by giving the otber party notice if such
party fails to perform any of its obligations under this License for any reason and
such failure has not been remedied within thirty (30) days after such party’s
receipt of written notice such failure.

) This License will terminate automatically, without notice, if any of the following
oCccurs:

® Licensee is dissolved or its assets are liquidated.

i) A bankruptcy proceeding, for reorganization or for other relief from the
claims of creditors, or any similar procceding, takes place with respect to
Licensee or its assets.

{c) A termination of the License under this Section 4 will not limit or affect any of
Licensor's other rights.

(d) Upon the expiration or termination of the Term, all of Licensee's rights hereunder
shall terminate. Licensee shall, at Licensor’s direction, delete, or canse to be
dcleted, the Recordings from any database or computer server which might be
used to transmit, deliver or otherwise distribute the Recordings to any consumer
end-user, and Licensee shall make no further use whatsoever of the Compositions
or the Recordings. Licensce shall destroy all existing copies of the Recordings
and fumish to Licensor an affidavit of destruction within thirty (30) days afier the
end of the Term. ' :

5. Notices:

All notices under this License will be in writing and will be given by registered or certified mail,
return receipt requested, at the respective addresses shown above or such other address as either
party shall designate. Notices shall be deemed given when mailed, except that a notice of change
of address shall be effective only from the date of its rceeipt.

6. Warranties, Representations, and Indemnitics:

(2) Licensor represents, warrants and agrees that it has the full right, power and
authority to enter into this License with respect to its interest in each composition
as set forth in Schedule “A™ and as Licensor notifies Licensee with respect to any
additional musical conditions licensed hereunder, and to grant to Licensee all the
rights hereunder and that no use by Licensee of the Compositions as authorized
in this agreement shall violate any right of any third party.

®) Licensee warrants, represents, and agrees as follows:



@) Licensee’s principal place of business is located within the United States
of America.

(ii) Licensee shall take all steps, if reasonably and commercially available, to
secure and maintain protection of the Compositions, by way of
encryption or otherwise, as permitted pursuant to copyright and
equivalent or similar Jaws throughout the Territory.

{c) Each party hereunder will hold the other party, its successors, assigns, agents and

licensees, free and hanmless from and against any and alf claims, demands, damages,
expenses, losses or costs (including reasonable attomey's fees and costs), or any sums
paid in settlement, arising out of or incurred as a dircet rosult of any actual breach of
the representations, warranties, agreements and undertakings of or by the party
concerned. Licensor’s liability shall be limited to the amounts received hereunder.

Miscellaneous:

@

(b)

(©)

@

This agreement may not be assigned in whole or in part by either party without
prior written approval by the other party. Liccnsce may assign this Agreement
and any of its rights hereunder in whole or in part to any person or entity which
controls, which is controlled by, or which is under common control with
Licensee or to any person or entity owning or acquiring all or a majority of
Licensee’s stock and/or assets or with whom such party may merge or be
merged. Notwithstanding the foregoing, Licensee shall provide written notice to
Licensor of such assignment at least five (5) business days prior to the effective
date of such assignment.

No designation, approval, or consent provided for in this License will be dcemed
given unless set forth in writing and signed by an anthorized officer or
representative of the party concemed.

This License contains the cntire understanding of the parties and cannot be
changed, amended or terminated except by an instrument signed by an officer or
other anthorized representative of each party. A waiver of any provision of this
License will not waive that provision for the future or waive any subsequent
breach of it. All remedies, rights, and obligations in this Liccnse shall be
cumulative and none of them shall be in limitation of any other remedy, right, or
obligation of either party.

This License shall only be construed in accordance with the substantive and
procedural laws of the State of New York applicable to agreements entered into

-and wholly to be performed therein. New York Courts shall have exclusive

jurisdiction over this License and any controversies arising out of this License
shall be brought by the parties to the Supreme Court of the State of New York,
County of New York, or to the United States District Court for the Southern
District of New York; the parties hereto hereby grant sole and exclusive
jurisdiction to such court(s) and to any appellate courts having jurisdiction over
appeals from such court(s). The relationship of the parties is that of independcnt
contractors and nothing in this Licensc shall render either party an agent of the
other.



(e) The provisions of Sections 6 and 7 shall survive the termination of this
agreement.

3] This License will not become effective until executed and delivered by Licensor
and Licensee.

5 0/“‘.
Peermusw ﬂl, Litd f u:cnsor)
i.‘

Elias Andradc
Director of Copyright & Licensing

Intclhgcnt Mobile Solutions INC d/b/a CycleLogic Mobile Solutions (Licensee)
L T
i,. .-\‘ ; "‘-" .{"-ﬂ :k'.... .

Byd 61 4 i e
Mlguel Ordonez
President

g
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SCHEDULE A

SONG:

AUTHOR (S):

SHARE:

A DIOS LE PIDO

Aristizabal, Juan Esteban (p/k/a

Juanes)

100%
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Ring Tone License Agreement (“License” \/C/D QB

1. General Terms; L
Licensc Date: January 22, 2004
Licensor: Peermusic ITI, Ltd. (on behalf of itself and its affiliates)

Licensec:

Composition(s):

Purpose of License:

Length:

Non-Precedential:

Advance:

5358 Melrose Ave, Suite 400
Los Angeles, CA 90038
Attn: Elias Andrade

Mitsui Comtek Corp.

20300 Stevens Creek Blvd., Suite 300
Cupertino, CA 95014

Attn: Chris Kamimura

All musical compositions listed on Schedule A (attached hereto and
incorporatcd herein by reference) (“Compositions™). Licensor
acknowledges that Licensee may intend to use additional compositions
from time to time as ring tones (the “Recordings™ as further defined in
Section 2 below), and that Licensee will supply Licensor from time to
time tvith a list of proposed musical compositions to be added to
Schedule A, subject to Licensor’s appraval.

Licensee intends to offer the Recordings that will be created from the
Compositons to third party wireless subscribers through its own server or
through a third party server that will be controlled by the Licensee. No
rights to the Compositions or the Recordings will be granted to any third
party including but not limited to wireless subscribers or server
providers. This license does not cover so-called “Ringback™ services.

Each Recording as permitted hereunder shall not exceed forty-five (45)
seconds.

It is understood that the terms outlined in this agreement are deemed to
be non-precedential

Licensee shall pay to Licensor, upon execution of this Agreement, but no
later than February 15, 2004 the sum of

Redacted in full payment, which said amount shall be credited
towards the first units of the Recordings manufactured herein. This
Agreement shall not be deemea effective, and no rights or licenses shall
be extended to Licensee hereunder, until Licensor’s receipt of the
execution payment specified above.

1



Rovalty:

Most Favared
Nations:

Territory:

Term:

or

The greater of the following:

(i) (A) an amount equal to ten (10%) percent of the advertised
selling price of cach confirmed completed transmission,
download or other delivery, which shall be deemed to occur
when a consumer or end uscr saves a Recording to a mobile
phone, PDA or other digital device, of an operable Recording (as
defined below) to a consumer end-user, except as contemplated
in Section 2(d) (“Recording Sold™), with a minimum royalty for
each Recording Sold of ten (US$.10) cents;

(i1) ten percent (10%) of all revenue actually recetved by Licensee
from all forms of exploitation of the Compositions authorized,
permitted or sublicensed by Licensce (including, but not limited
to, any and all advertising revenue earned by Licensee from any
web site controlled by Licensee and upon which the Recordings
arc featured) (“Royalty™). With respect to any co-published
Compositions, the Royalty specified herein shall be pro-rated.

Any preview by a consumer or end user on a mobile phone, PDA or
other digital device or on Licensee's website will not be counted as a
completed transmission, download or other delivery of a Recording
providing the following: 1) Preview cannot be permanently saved
without payment of Royalty and 2) Preview cannot be transferred by the
consumer or end user to another consumer or end user on a mobile
phone, PDA or other digital device.

In the cvent Licensee grants a more favorable royalty rate to any third
party who controls the rights to any musical composition offered on
Licensee's ring tone service for similar use and duration as granted herein
for the Compositions, this Agreement shall be deemed amended to
incorporate same as of the date when such higher royalty rate is paid or
such more favorable royalty rates are granted to such third party, and to
continue for the duration of the period which such more favorablc
royalty rates are granted.

U.S.A and its territories (“Territory™).
One (1) year from the date hereof (“Term™). Thirty days prior to the end

of the Term, the partics shall engage in good faith negotiations to renew
the Term for addittonal one (1) year periods.

2. Grant of Rights:

Licensor grants to Licensee the non-exclusive right, privilege and license, during the Term and
throughout the Territory, (a) to create, or cause to be created, ring tonc sound recordings of the
music Compositions in MIDI, WAV or similar downloadable and transmittable digital data
formats (*Recordings™), (b) to reproduce the Recordings onto Licensee’s computer server(s)
solely for its internal business purposes and for subsequent distribution to consumer and/or end-
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users, (c) to distribute, deliver and transmit the Recordings over the Internet (or any successor
global computer network) or over a regional wirceless transmission network (e. g., Short Message
Service or Wireless Application Protocol) for transfer onto consumers’ individual
telecommunications devices solcly for such consumecrs® personal use; (d) to promote Licensee’s
ring tone service and Compositions by using segments of the Recordings not to excecd fiftecn
(15) seconds on its website. Except as otherwise provided in clause {d) immediately above, no
right is pranted to Licensee hereunder to use the Recordings, music or the lyrics of any
Composition in connection with any advertisement, commercial or in any printed form, including
but not limitcd to isolating or positioning a Recording in a way that could be construed as
advertising or promoting any product or service, including any promotion of Licensee's products
or services. It is understood that Licensee shall be solely responsible for securing and paying for
any necessary public performance licenses required in the Territory in connection with its ring-
tone service. All rights not specifically granted herein are reserved by Licensor.

In the event that Licensor shall request that Licensee cease exploiting any Composition pursuant
to the rights granted hereunder prior to the expiration of the Term. Licensee shall do so as soon as
practicable after receiving notice of such request. Licenscc shall have no liability with respect to
any downloads rclating to such Composition which occur prior to the reccipt of such notice.

3. Rovaltv and Rovalty Accountings:

(a) In consideration for the rights granted herein, Licensee shall pay to Licensor
royalties at the Royalty specified herein.

(b) Licensee shall render to Licensor true and detailed accounting statements, in hard
copy, electronic or digital format, of all royalties payable hercunder no less often
than forty-five (45) days following the end of each calendar quarter of the Term.
(Please send to the attention of: Leticia Maldonado) The statements shall
report all royalty bearing transactions on a Composition-by-Composition basis,
including but not limited to reporting on each Composition by title, songwriter,
the number of transmissions, downloads or deliveries of such Composition,
territory of download and the resultant royalty payable hereunder. Each
accounting statemcnt shall be accompanied by payment to Licensor of all
rovaltics due.

{©) All payments to Licensor shall be computed in the relevant local currency and
remitted in United States dollars. Each conversion from another currency for the
purpose of computing such payments shall be calculated at the rate of exchange,
as published by the Wall Strect Journal for major territory currencies, in effect on
the date the statement concerned is rendered.

(d) Licensee shall maintain accurate and complete records and accounting books
with regard to the licensing and exploitation of the Compositions, including but
not limited to, all information needcd to compute and verify the amounts payable
to Licensor hereunder. Licensor may, at its own expense, audit such records and
books no more than one time per calendar year. Licensor may make such an
examination for a particular statement only once. Upon no less than thirty (30)
days notice, Licensor may conduct such audit only during Licensee’s normal
business hours, and only at the placc wherc Licensee keeps such records and
books to be examined. In the event that any such examination or audit reveals an
underpayment of amounts due in excess of ten percent (10%), then Licensee shall
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promptly pay any amounts owed, plus the reasonable costs of such audit or
examination promptly after Licensor’s submission of documented costs.

4, Termination;

(a)

(b)

©

G))

Either party may terminate this License by giving the other party notice if such
party fails to perform any of its obligations under this License for any reason and
such failure has not been remedied within thirty (30) days afler such party’s
receipt of written notice such failure.

This License will terminate automatically, without notice, if any of the following
occurs:

) Licensce is dissolved or its assets are liquidated, or if Licensee becomes
insolvent. ‘

(i) A bankruptcy procecding, for reorganization or for other relief from the
claims of ¢reditors, or any similar procecding, takes place with respect to
Licensee or its assets,

A termination of the License under this Section 4 will not limit or affect any of
Licensor’s other rights.

Upon the expiration or termination of the Term, all of Licensee's rights hereunder
shall terminate. Licensee shall, at Licensor’s direction, delete, or cause to be
deleted, the Recordings from any database or computer server which might be
used to transmit, deliver or otherwise distribute the Recordings to any consumer
end-user, and Licensee shall make no further use whatsoever of the Compositions
or the Recordings. Licensee shall destroy all existing copies of the Recordings
and fumnish to Licensor an affidavit of destruction within thirty (30) days after the
end of the Term. Except as outlined in Section 7(¢) below, Licensor shall have
no responsibility or liability under this Agrcement with respect to any Recordings
after termination.

3. Notices:

All notices under this License will be in writing and will be given by registered or certified mail,
return receipt requested, at the respective addresses shown above or such other address as either
party shall designate. Notices shall be decmed given when mailed, except that a notice of change
of address shall be effective only from the date of its receipt.

6. Warranties. Representations. and Indemnities:

(@)

(b)

Licensor represents, warrants and agrees that it has the full right, power and
authority to enter into this License with respect to its interest in each composition
as set forth in Schedule “A” and as Licensor notifies Licensee with respect (o any
additional musical conditions licensed hereunder, and to grant to Licensee all the
rights hereunder and that no usc by Licensce of the Compositions as authorized
in this agreement shall violate any right of any third party.

Licensee warrants, represents, and agrees as follows:
g



©

(i) Licensee’s principal place of business is located within the United States
of America.

(i) Licensce shall take all steps, if reasonably and commercially available, to
secure and maintain protection of the Compositions, by way of
encryption or othenwisc, as permitted pursuant to copyright and
equivalent or similar Iaws throughout the Territory.

Each party hereunder will indemnify, defend and hold the other party, its
successors, assigns, agents and licensees, free and harmliess from and against any
and all claims, demands, damages, expenses, losses or costs (including
reasonable attomey's fees and costs), or any sums paid in settlement, arising out
of or incurred as a direct result of any actual breach of the representations,
warranties, agreements and undertakings of or by the party concemed, including
but not limited to any claim that any use of a Composition permitted under this
Agreement causes an infringement of any copyright or other property right of one
or more third parties arising in any jurisdiction throughout the Territory, provided
such claim has been scttled or has been reduced to a judgment entered by a court
of competent jurisdiction.

Miscellaneous:

{a)

(b)

©

(@)

This agreemcent may not be assigned in whole or in part by either party without
prior written approval by the other party. Licensee may assign this Agreement
and any of its rights hereunder in whole or in part to any person or entity which
controls, which is controlled by, or which is under common control with
Licensee or to any person or entity owning or acquiring all or a majority of
Licensee’s stock and/or assets or with whom such party may merge or be
merged. Notwithstanding the foregoing, Licensee shall provide written notice to
Licensor of such assignment at least five (5) business days prior to the effective
date of such assignment.

No designation, approval, or consent provided for in this License will be deemed
given unless set forth in writing and signed by an authorized officer or
representative of the party concerned.

This License contains the entire understanding of the parties and cannot be
changed, amended or terminated except by an instrument signed by an officer or
other authorized rcpresentative of each party. A waiver of any provision of this
License will not waive that provision for the future or waive any subsequent
breach of it. All remedies, rights, and obligations in this License shall be
cumulative and none of them shall be in limitation of any other remedy, right, or
obligation of either party.

This License shall only be construed in accordance with the substantive and
procedural laws of the State of New York applicable to agrcements entered into
and wholly to be performed therein. New York Courts shall have exclusive
Jjurisdiction over this License and any controversies arising out of this License
shall be brought by the parties to the Supreme Court of the State of New York,
County of New York, or to the United States District Court for the Southemn
District of New York; the parties hereto hereby grant sole and exclusive
Jjurisdiction to such court(s) and to any appellate courts having jurisdiction over
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appeals from such couri(s). The relationship of the parties is that of independent
contractors and nothing in this License shall render either party an agent of the

other.

(e) The provisions of Sections 6 and 7 shall survive the termination of this
agreement.

H This License will not become effective until exeented and delivered by Licensor

and Licensee.

Peermusic [11, g‘(jicensor)
By: %O -\

Elias Andrade g
Director of Copyright &-Licensing

Mitsui Comtek Corp. (Licensec)

B %{“‘
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{A) DIOS LE PIDO

ADORO

AQUELLOS OJOS VERDES
ATLANTIS

AY JALISCO NO TE RAJES
BESAME MUCHO

BRAZIL

CANT YOU HEAR MY HEARTBEAT
CIELITO LINDO

CU CURRUCU CUPALOMA

CUANDO CALIENTA EL SOL

CUANDO ESTOY CONTIGO
ESPORTI

EVERYBODY'S FREE (TO FEEL GOOD)

FASCINATION
FOTOGRAFIA
GRANADA

HURDY GURDY MAN
LA BIKINA

LOVE ME WITH ALL YOUR HEART

MAJOR TOM (COMING HOME)
MAMBONOS

MAS QUE NADA

MELLOW YELLOW

NADA

NOSOTROS

PERFIDIA

QUE MANERA DE PERDER
QUIZAS QUIZAS QUIZAS
SOLAMENTE UNA VEZ
THE GREAT PRETENDER
TICO TICO (NO FUBA)
WALK LIKE AN EGYPTIAN
WINCHESTER CATHEDRAL
YO EL AVENTURERO

hﬁtia% é_%

SCHEDULE A

AUTHOR ()

JUAN ESTEBAN ARISTIZABAL
MANZANERO

MENENDEZ / UTRERA
DONOVAN

CORTAZAR / ESPERON (pham)
VELASQUEZ (pham)

BARROSO

CARTER/HAWKER

MENDOZA (pham)

MENDEZ (emmi)

RIGUAL/ RIGUAL/ MARTINOLLI
(emumi)

MANZANERO

JUAN ESTEBAN ARISTIZABAL
COX/SWANSTON

MANNING / MARCHETT1
JUAN ESTEBAN ARISTIZABAL
LARA

DONOVAN

FUENTES

RIGUAL/ RIGUAL / MARTINOLL]
JSKYLAR

SCHILLING
PRADO (emmi)
BEN
DONOVAN
JUAN ESTEBAN ARISTIZABAL
JUNCO
DOMINGUEZ
SANCHEZ
FARRES

LARA (pham)
RAMS

ABREU
STERNBERG
STEPHENS
MICHEL (emmi)

PUBLISHER/PERCENTAGE CONTROLLED:

PEERMUSICITI, LTD. 100%

PEER INTERNATIONAL CORP. 100%
PEER INTERNATIONAL CORP. 100%
PEER INTERNATIONAL CORP. 100%
PEER INTERNATIONAL CORP. 100%
PEER INTERNATIONAL CORP. 100%
PEER INTERNATIONAL CORP. 100%
SOUTHERN MUSIC PUB. 100%%

PEER INTERNATIONAL CORP. 100%
PEER INTERNATIONAL CORP. 100%

PEER INTERNATIONAL CORP. 100%

PEER INTERNATIONAL CORP. 100%
PEERMUSIC 111, LTD. 100%
PEERMUSIC, LTD. 100%

SOUTHERN MUSIC PUB. 100%
PEERMUSICHL LTD. 100%%

PEER INTERNATIONAL CORP. 100%
PEER INTERNATIONAL CORP. 100%
PEERMUSIC L LTD. 100%

PEER INTERNATIONAL CORP. 100%

SOUTHERN MUSIC PUB. 100%
PEER INTERNATIONAL CORP. 100%
PEER INTERNATIONAL CORP. 100%
PEER INTERNATIONAL CORP. 100%
PEERMUSIC 1L, LTD. 100%

PEER INTERNATIONAL CORP. 100%
PEER INTERNATIONAL CORP. 100%
PEER INTERNATIONAL CORP. 100%
SOUTHERN MUSIC PUB. 100%

PEER INTERNATIONAL CORP. 100%
PANTHER MUSIC 100%

PEER INTERNATIONAL CORP. 100%
PEER INTERNATIONAL CORP. 100%
PEERMUSIC LTD. 100%

PEER INTERNATIONAL CORP. 100%



Redacted
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1. General Terms:

License Date:

Licensor:

Licensee;

Composition(s):

Purpose of License:

Length:

Non-Precedential;

Advance:

o ‘,4‘4;' g—v kx )

AV ERRAY § Boaze,
PeEMmuUsEiSs , 3
1 L

Ring Tone License Agreement (“License”)

January 1, 2004

Peermusic II, Ltd. (on behalf of itself and its affiliates)
5358 Melrose Ave, Suite 400

Los Angeles, CA 90038

Attn: Elias Andrade

Downplay, Inc.

6 Jenner, Suite 230
Irvine, CA 92618

Attn: Christopher Pitzak

All musical compositions listed on Schedule A (attached hereto and
incorporated herein by reference) (“Compositions™). Licensor
acknowledges that Licensee may intend to use these and additional
compositions from time to time as ring tones (the “Recordings™ as
further defined in Section 2 below), and that Licensee will supply
Licensor from time to time with a list of proposed musical compositions
to be added to Schedule A, subject to Licensor’s approval.

Licensee intends to offer the Recordings that will be created from the
Compositons to third party wireless subscribers through its own server or
through a third party server that will be directly controlled by the
Licensee. No rights to the Compositions or the Recordings will be
granted to any third party including but not limited to wireless
subscribers or server providers. This license does not cover so-called
“Ringback” services.

Each Recording as permitted hereunder shall not exceed thirty (30)
seconds.

It is understood that the terms outlined in this agreement are deemed to
be non-precedential

Licensee shall pay to Licensor, upon execution of this Agreement, but no
later than January 17, 2004 the sum of” Redacted
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Royalty:

or

Most Favored
Nations:

Territory:

Term:

Redacted in full payment, which said amount shall be credited as
an advance against the royalty rates for cach Recording of a Composition
sold as provided below. This Agreement shall not be deemed effective,
and no rights or licenses shall be extended to Licensee hereunder, until
Licensor’s receipt of the execution payment specified above.

Twenty-Five Dollars (US$25) for each upload of a Recording to the
Licensee’s server, plus the greater of the following:

@) (A) an amount equal to ten (10%) percent of the advertised
selling price of each confirmed completed transmission,
download or other delivery of an operable Recording (as defined
below) to a consumer end-user, except as contemplated in
Section 2(d) (“Recording Sold™), with a minimum royalty for
cach Recording Sold of ten (US$.10) cents;

{ii) ten percent (10%) of all revenue actually received by Licensee
from all forms of exploitation of the Comnpositions authorized,
permitted or sublicensed by Licensee (including, but not limited
to, any and all advertising revenue eamed by Licensee from any
web site controlled by Licensce and upon which the Recordings
are featured) (“Royalty”). With respect to any co-published
Compositions, the Royalty specified herein shall be pro-rated.

If at any time during the Term hereof, Licenscc pays any royalty and/or
other sums, or offers any other financial terms, for the same or equivalent
rights as granted herein to any other publisher, administrator or owner of
musical compositions, or to any agent of the same (including any music
industry rights society), that is greater or more benceficial financial terms
or Royalty terms as specified above, Licensee shall pay such royalty and
offer such other financial terms to Licensor retroactively to the account
period during which such higher royalty and other sum(s) are accounted
to such other publisher, administrator or owner.

U.S.A and its territories (“Territory™).

One (1) year from the date hereof (“Term”). Commencing on or about
thirty (30) days prior to the end of the Term, the parties shall engage in
good faith negotiations to renew the Term for additional one (1) year
periods. '

2. Grant of Rights:

Liccnsor grants to Licensee the non-exclusive right, privilege and license, during the Term and
throughout the Territory, (a) to create, or cause to be created, ring tone sound recordings of the
music Compositions in MIDI, WAV or similar downloadable and transmittable digital data
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formats (“Recordings™), (b) to reproduce the Recordings onto Licensee’s computer server(s)
solely for its internal business purposes, (c) to distribute, deliver and transmit the Recordings over
the Internet (or any successor global computer network) or over a regional wireless transmission
network (e.g., Short Message Service or Wireless Application Protocol) for transfer onto
consumers” individual telecommunications devices solely for such consumers’ personal use; (d)
to promote Licensee’s ring tone service and Compositions on its website by using segments of the
Recordings not to exceed fifteen (15) seconds. Except as otherwise provided in clause (d)
immediately above, no right is granted to Licensee hercunder to use the Recordings, music or the
lyrics of any Composition in connection with any advertisement, commercial or in any printed
form, including but pot limited to isolating or positioning a Recording in a way that could be
construed as advertising or promoting any product or service, including any promotion of
Licensee's products or serviees. It is understood that Licensce shall be solely responsible for
securing and paying for any necessary public performance licenses required in the Territory in
connection with its ring-tone service. All rights not specifically granted hercin are reserved by
Licensor.

In the event that Licensor shall request that Licensee cease exploiting any Composition pursuant

to the rights granted hereunder prior to the expiration of the Term, Licensce shall do so as soon as
practicable after receiving notice of such request.

3. Royalty and Royalty Accountings:

(a) In consideration for the rights granted herein, Licensee shall pay to Licensor
royaltics at the Royalty specified herein.

(b) Licensee shall render to-Licensor true and detailed accounting statements, in hard
copy, electronic or digital format, of all royalties payable hereunder no less often
than forty-five (45) days following the end of each calendar quarter of the Term,
(Plcase send to the attention of: Leticia Maldonado) The statements shall
rcport all royalty bearing transactions on a Composition-by-Composition basis,
including but not limited to reporting on each Composition by title, songwriter,
the number of transmissions, downloads or deliveries of such Composition,
territory of download and the resultant royalty payable hiereunder. Each
accounting statement shall be accompanied by payment to Licensor of all
rovalties due.

(©) All payments to Licensor shall be computed in the relevant local currency and
remitted in United States dollars. Each conversion from another currency for the
purposc of computing such payments shall be calculated at the rate of exchange,
as published by the Wall Street Journal for major territory currencies, in effect on
the date the statement concerned is rendered.

) Licensee shall maintain accurate and complete records and accounting books
with regard to the licensing and exploitation of the Compositions, including but
not limitcd to, all information needed to compute and verify the amounts payable
to Licensor hereunder. Licensor may, at its own expense, audit such records and
books no more than one time per calendar year. Licensor may makc such an
examination for a particular statement only once. Upon no less than thirty (30)
days notice, Licensor may conduct such audit only during Licensee’s normal
business hours, and only at the place where Licensee keeps such records and
books to be examincd. In the event that any such examination or audit reveals an
underpayment of amounts due in excess of ten percent (10%), then Licensee shall
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promptly pay any amounts owed, plus the reasonable costs of such audit or
examination promptly after Licensor’s submission of documented costs.

4. Termination:

(a)

(b)

(©

(@

Either party may terminate this License by giving the other party notice if such
party fails to perform any of its obligations under this License for any reason and
such failure has not been remedied within thirty (30) days after such party’s
receipt of written notice such failure.

This License will terminate automatically, without notice, if any of the following

occurs:

0] Licensee is dissolved or its assets are liquidated, or if Licensee becomes
insolvent.

(id) A bankruptcy proceeding, for reorganization or for other relief from the
claims of creditors, or any similar proceeding, takes place with respect to
Licensee or its assets,

A termination of the License under this Section 4 will not limit or affect any of
Licensor's other rights.

Upon the expiration or termination of the Term, all of Licensee's rights hereunder
shall terminate. Licensee shall, at Licensor’s direction, delete, or cause to be
deleted, the Recordings from any database or computer server which might be
used to transmit, deliver or otherwise distribute the Recordings to any consumer
end-user, and Licensee shall make no further use whatsoever of the Compositions
or the Recordings. Licensee shall destroy all existing copies of the Recordings
and fiirnish to Licensor an affidavit of destruction within thirty (30) days after the
end of the Term.

5. Notices:

All notices under this License will be in writing and will be given by registcred or certified mail,
return receipt requested, at the respective addresses shown above or such other address as either
party shall designate. Notices shall be deemed given when mailed, except that a notice of change
of address shall be effective only from the date of its receipt.

6. ‘Warrmanties. Representations. and Indemnities:

(@

®)

Licensor represents, warrants and agrees that it has the full right, power and
authority to enter into this Licensc with respect to its interest in each composition
as set forth in Schedule “A” and as Licensor notifies Licensee with respect to any
additional musical conditions licensed hereunder, and to grant to Licensee all the
rights hereunder and that no use by Licensee of the Compositions as authorized
in this agreement shall violate any right of any third party.

Licensce warrants, represents, and agrees as follows:



0] Licensee’s principal place of business is located within the United States
of America.

(i) Licensec shall take all steps, if reasonably and commercially available, to
secure and maintain protection of the Compositions, by way of
encryption or othcrwise, as permitted pursuant to copyright and
equivalent or similar laws throughout the Territory.

(c) Each party hercunder will hold the other party, its successors, assigns, agents and
licensees, free and harmless from and against any and all claims, demands, damages,
cxpenses, losses or costs (including reasonable attomey's fees and costs), or any sums
paid in settlement, arising out of or incurred as a direct result of any actual breach of
the representations, warranties, agreements and undertakings of or by the party
concerned. Licensor’s hability shall be limited to the amounts received hereunder.

Miscellaneous:

(a) This agrcement may not be assigned in whole or in part by either party without
. prior written approval by the other party. Licensee may assign this Agreement
_ and any of its rights hereunder in whole or in part to any person or entity which

controls, which is controlled by, or which is under common control with
Licensee or to any person or entity owning or acquiring all or a majority of
Licensee’s stock and/or assets or with whom such party may merge or be
merged. Notwithstanding the foregoing, Licensee shall provide written notice to
Licensor of such assignment at least five (5) business days prior to the effective
date of such assignment.

b) No designation, approval, or consent provided for in this License will be deemed
given unless set forth in writing and signed by an authorized officer or
representative of the party concemed.

(c) This License contains the entire understanding of the parties and cannot be
changed, amended or terminated except by an instrument signed by an officer or
other authorized representative of each party. A waiver of any provision of this
License will not waive that provision for the future or waive any subsequent
breach of it. All remedies, rights, and obligations in this License shall be
cumulative and none of them shall be in limitation of any other remedy, right, or
obligation of either party.

()] This License shall only be construed in accordance with the substantive and
procedural laws of the State of New York applicable to agreements entered into
and wholly to be performed therein. New York Courts shall have exclusive
Jjurisdiction over this License and any controversies arising out of this License
shall be brought by the parties to the Supreme Court of the State of New York,
County of New York, or to the United States District Court for the Southern
District of New York; the parties hereto hereby grant sole and exclusive
Jurisdiction to such court(s) and to any appellate courts having jurisdiction over
appeals from such court(s). The relationship of the parties is that of independent
contractors and nothing in this License shall render either party an agent of the
other.




(©

(0

The provisions of Sections 6 and 7 shall survive the termination of this
agreement.

This License will not become effective until executed and delivered by Licensor
and Licensee.

Peermusic IIT,

<
By: fal .
Elias Andrade TN
Director of Copyright & Licensing




SCHEDULE A

Composmon Name / Wnter'
A Dios Le Pido

By Juan Esteban Aristizabal (p/k/a Juanes)
Besame Mucho

By Consuelo Velasquez

Evergreen

By Per Olof Magnusson (writers not under Peer's
control: David Kreuger, Jorgen Elofsson)

Mambo No. 5 (A Little Bit Of...)

By Lou Bega, Zippy, Damaso Perez Prado
Me Agamst the Music

By Terius Youndell Nash Chnstopher
Stewart, Penelope Magnet, Dorian Michelle
Hardnett (wiiters not under Peer’s control: Thabiso
Nkhereanye, Britney Spears, Gary O'Brien)

You Are My Sunshine

By Jimmie Davis

Initial (<2 /

_ Ebbﬁshefén em:é\r“')'t'ég“_é'-Cohtﬁ'Jlléd

Peermusic 11, Ltd. 100% (BMI)

Peer Intemational Corporation 100% (BMI)

ISongs of Peer, Lid. 25% (ASCAP) — Subject

to approval from co-publishers
Peer Intemational Corporation 100% (BMI)
Songs of Peer, L1d. 68% (ASCAP) —Subject
[to approval from co-publishers

Peer Intemational Corporation 100% (BM1)
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1. General Terms:
License Date:

Licensor:

Licensee:

Composition(s):

Length:

Non-Precedential:

Advance:

Blanket Ring Tone License Agreement (“License’)

November 5, 2003

Peermusic I, Ltd. (on behalf of itself and its affiliates)
5358 Melrose Ave, Suite 400

Los Angeles, CA 90038

Attn: Elias Andrade

Promotora Hispano Americana de Musica, S.A.
Mariano Escobedo No. 166 - 2do piso

Colonia Anahuac

Mexico, D.F. C.P. 11320

Delegacién Migucl Hidalgo

Conectium USA, Inc. (a Florida Company)
2121 Ponce De Leon Boulevard. Suite 850
Coral Gables, FL. 33134

Attn: Alfonso Riveroll

Licensor hereby grants to Licensee the right to create ring tones (the
“Recordings” as further defined in Section 2 below) of musical compositions
from the Peer catalogue (the "Compositions"). The grant of rights under this
agreement is further described in Section 2 below. Licensee shall supply
Licensor with a list of Compositions it desires to convert to Recordings, and
Licensor shall have the right of approval with respect to each Composition.
Schedule "A" (attached hereto and incorporated herein by reference) shall
contain an initial Jist of approved Compositions and the percentage owned by
Licensor of each such Composition, and Schedule "A" shall be updated each time
a new Composition is selected by Licensee and approved by Licensor.

Each Recording as permitted hereunder shall not exceed forty-five (45) seconds.

It is understood that the terms outlined in this agreement are deemed to be non-
precedential

Licensee shall pay to Licensor, upon execution of this Agreement, but no later
than November 30, 2003 the sumof  Redacted in full payment,
which said amount shall be credited towards the first units sold. This Agreement
shall not be deemed effective and no rights or licenses shall be extended to
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Royalty:

Licensee hereunder until Licensor’s receipt of the execution payment specified
above.

Licensee shall pay a royalty (the "Royalty™) to Licensor equal to the greater of
the following:

(i) an amount equal to ten (10%) percent of the advertised selling price of
each confirmed completed transmission, download or other delivery of a
Recording to a consumer end-user (“Recording Sold™), or

(i) ten (US$.10) cents per Recording Sold

With respect to any Composition that is not 100% owned by Licensor the
Royalty specified herein shall be pro-rated.

Most Favored

Nations:

Territory:

Term:

If at any time during the Term hereof, Licensee pays any royalty and/or other
sums, or offers any other financial terms, for the same or equivalent rights as
granted herein to any other publisher, administrator or owner of musical
compositions, or to any agent of the same (including any music industry rights
society), that is greater or more beneficial financial terms or Royalty terms as
specified above, Licensee shall pay such royalty and offer such other financial
terms to Licensor retroactively to the account period during which such higher
royalty and other sum(s) are accounted to such other publisher, administrator or
owner.

The “Territory™ covered during the Term (as defined below) of this Agreement
shall be Mexico, Panama and the countries comprising Central America.

The *“Term” shall be two (2) years, commencing November 5, 2003 and
terminating November 5, 2005 (the “Expiration Date”). Commencing on or about
Ninety (90) days prior to the end of the Initial Term, the parties shall engage in
good faith negotiations to renew the Term for additional one (1) year periods.

Grant of Rights: Licensor grants to Licensee the non-exclusive right, privilege and license,
during the Term and throughout the Territory, (a) to create, or cause to be created, ring tone
sound recordings of the music Compositions in MIDI, WAV, RTTL or similar downloadable
and transmittable digital data formats (*Recordings™), (b) to reproduce the Recordings onto the
computer servers of Licensee's and/or Licensee's sublicensee(s) ("Sublicensees") solely for its
internal business purposes and for subsequent distribution to Sublicensee(s) and/or consumer
end-users, (¢) to distribute, deliver and transmit, and to permit Sublicense(s) to deliver,
distribute and transmit, the Recordings over the Intemet (or any successor global computer
network) or over a regional wireless transmission network (c.g., Short Message Service or
Wireless Application Protocol) for transfer onto consumers’ individual telecommunications
devices solely for such consumers’ personal use; and (d) for Licensee and Sublicensees to
promote and advertise Licensce’s ring tone service on their websites by using segments of the
Recordings not to exceed fifteen (15) seconds. No right is granted to Licensee hereunder to use
the Compositions, Recordings, music or the lyrics of any Composition in connection with any
advertisement, commercial or in any printed form, including but not limited to isolating or
positioning a Recourding in a way that could be construed as advertising or promoting any
product or service, including any promotion of Licensee's products or services or to publicly
perform the Recordings as contemplated under this License. It is understood that Licensee shall
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be solely responsible for securing and paying for any necessary public performance licenses
required in the Territory in connection with its ring-tone service. All rights not specifically
granted herein are reserved by Licensor.

In the event that Licensor shall request that Licensee cease exploiting any Composition
pursuant to the rights granted hereunder prior to the expiration of the Term, Licensee shall do
$0 as soon as practicable after receiving notice of such request.

3. Royally and Royalty Accountings:

(@)

(b)

(c)

@)

(a)

(b)

In consideration for the rights granted herein, Licensee shall pay to Licensor royalties at
the Royalty specified in Section 1 above.

Licensee shall render 1o Licensor true and detailed accounting statements, in hard copy,
electronic or digital format, of all royalties payable hercunder no less ofien than forty-five
(45) days following the end of each calendar quarter of the Initial Term. (Please make
checks payable to Promotora Hispano Americana de Musiea, S.A. and send to above
address) The statements shall report all royalty bearing transactions on a Composition-
by-Composition basis, including but not limited to reporting on each Composition by
title, songwriter, the number of transmissions, downloads or deliveries of such
Composition, territory of download and the resultant royalty payable hereunder. Each
accounting statement shall be accompanied by payment to Licensor of all royalties due.

All payments to Licensor shall be computed in the relevant local currcncy and remitted in
United States dollars. Each conversion from another currency for the purpose of
computing such payments shall be calculated at the rate of exchange, as published by the
Wall Street Jounal for major territory currencies, in effect on the date the statement
concerned is rendered. '

Licensee shall maintain accurate and complete records and accounting books with regard
to the licensing and exploitation of the Compositions, including but not limited to, all
information needed to compute and verify the amounts payable to Licensor hereunder.
Licensor may, at its own expense, audit such records and books no more than one time
per calendar year. Licensor may make such an examination for a particular statement
only once. Upon no less than thirty (30) days notice, Licensor may conduct such audit
only during Licensee’s normal business hours, and only at the place where Licensee
keeps such records and books to be examined. . In the event that any such examination or
audit reveals an underpayment of amounts due in excess of ten percent (10%), then
Licensee shall promptly pay any amounts owed, plus the reasonable costs of such audit or

" cxamination promptly after Licensor’s submission of documented costs.

Termination:

Either party may terminate this License by giving the other party notice if such party fails
to perform any of its obligations under this License for any reason and such failure has
not been remedied within thirty (30) days after such party’s receipt of written noticc such
failure.

This License will terminate automatically, without notice, if any of the following occurs:
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(i) - Licensee is dissolved o its assets arc liquidated, or if Licensee becomes
insolvent.

(it) A bankruptcy proceeding, for reorganization or for other relief from the claims of
creditors, or any similar proceeding, takes place with respect to Licensee or its
assets.

A termination of the License under this Section 4 will not limit or affect any of Licensor’s
other rights.

Upon the expiration or termination of the Term, all of Licensee's rights hereunder shall
terminate. Licensee shall, at Licensor’s direction, delete, or cause to be deleted. the
Recordings from any database or computer server which might be used to transmit,
deliver or otherwise distribute the Recordings to any consumer end-user, and Licensee
shall make no further use whatsoever of the Compositions or the Recordings. Licensee

. shall destroy all existing copies of the Recordings and furnish to Licensor an affidavit of

destruction within thirty (30) days after the end of the Term.

Notices: All notices under this License will be in writing and will be given by registered or
certified mail, return receipt requested, at the respective addresses shown above, or such other
address as either party shall designate. Notices shall be deemed given when mailed, except that a
notice of change of address shall be effective only from the date of its rcceipt.

Warranties, Representations, and Indemnities:

(a)

(b

©

Licensor represents, warrants and agrees (1) that it has the full right, power and authority
to enter into this License with respect to its interest in each Composition as set forth on
Schedule “A”, (2) that it has the full right, power and authority to grant to Licensee all
the rights hereunder, (3) that it owns the percentage of each Composition as set forth on
Schedule "A" and (4) that no use by Licensee of the Compositions, as authonzed in this
agreement, shall violate any right of any third party.

Licensee warrants, represents, and agrees: (1) that it has the full right, power and
authority to grant to Licensor all the rights hereunder, and (2)'that it shall take all steps, if
reasonably and commercially available, to secure and maintain protection of the
Compositions, by way of encryption or otherwise, as permitted pursuant to copyright and
equivalent or similar laws throughout the Territory.

Each party hereunder will hold the other party, its successors, assigns, agents and
licensees, free and harmless from and against any and all claims, demands, damages,
expenses, losses or costs (including reasonable attorney’s fees and costs), or any sums
paid in settlement, arising out of or incurred as a direct result of any actual breach of the
representations, warrantics, agreements and underakings of or by the party concemned
provided same is reduced to a final, non-appealable judgement entered by a court of
competent jurisdiction.
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7. ‘Miscellaneous:

(@)

(b)

©

(@

(e)
®

This agreement may not be assigned in whole or in part by either party without prior
written approval by the other party. Licensce may assign this Agreement and any of its
rights hereunder in whole or in part to any person or entity which controls, which is
controlled by, ur which is under common control with Licensee or to any person or entity
owning, or acquiring all or a majority of Licensee’s stock and/or assets or with whom
such party may merge or be merged. Notwithstanding the foregoing, Licensee shall
provide written notice to Licensor of such assignment at least five (5) busincss days prior
to the effective date of such assignment.

No designation, approval, or consent provided for in this License will be deemed given
unless set forth in writing and signed by an authorized officer or representative of the
party concerned.

This License contains the entire understanding of the parties and cannot be changed,
amended or terminated except by an instrument signed by an officer or other authorized
representative of each party. A waiver of any provision of this License will not waive that
provision for the future or waive any subsequent breach of it. All remedies, rights, and
obligations in this License shall be cumulative and none of them shall be in limitation of
any other remedy, right, or obligation of cither party.

This License shall only be construed in accordance with the substantive and procedural
faws of the State of New York applicable to agreements entered into and wholly to be
performed therein. New York Courts shall have exclusive jurisdiction over this License
and any controversies arising out of this License shall be brought by the parties to the
Supreme Court of the State of New York, County of New York, or to the Unitcd States
District Court for the Southern District of New York; the parties hereto hereby grant sole
and exclusive jurisdiction to such court(s) and to any appellate courts having jurisdiction
over appeals from such court(s). The relationship of the partics is that of independent
contractors and nothing in this License shall render either party an agent of the other.

The provisions of Sections 6 and 7 shall survive the termination of this agreement.

This License will not become effective until executed and delivered by Licensor and
Licensee.

Conectium USA, Inc. (/'ensee) Peermusic II, Ltd. (Licensor)

/ By‘ﬁmb(l&g@ﬁ

By:_ 2 X :
Alfonso Riveroll”’

.El ias Andrade
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SCHEDULE A (PHAM Controlled Territories)

Alla en el rancho grande MF

Peermusic - PHAM

Gonzalez Esperon, M

(Mariachi Miguel Diaz)

100% - Mexicbﬁand Ceniral
Ameryica

Yo No Fui

Peermmusic - PHAM

Velazuez, C {Pedro
Femandez)

100% - Mexico and Central
America

Ay Jalisco No Te Rajes

Peermusic - PHAM

. Esperon Gonzalez, M.’

/ Cortazar Hernandez,
E.

100% - Mexico and Central
America

Bésame Mucho

Peermusic - PHAM

Velasquez, C

100% - Mexico and Central
America

100% - Mexico and Central

El Reloj Peermusic - PHAM | Cantoral, R. Amerien
Noche De Ronda Peermusic - PHAM | Lara, T. A?Ti);ﬁc-aMexico and Central
Sabor A Mi Peermusic - PHAM | C&illo, A. 11\ ?Tg);ﬁgaMexico and Central
S6lamente Una Vez Peermusic - PHAM | Lara, A. }\ O"?;/:l c-aMexico and Central
Usted Peermusic - PHAM | Ruiz, G. ;gg%e'nmd;::; Mexico
Vereda Tropical Peermusic - PHAM | Curiel, G. ;On?g/rojc-aMexico and Central
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Blanket Ring Tone License Agreement (““License’’)

1. General Terms:

License Date: November 5, 2003

Licensor: Peermusic I, Ltd. (on behalf of itself and its affiliates)
5358 Melrose Ave. Suite 400
Los Angeles, CA 90038

Attn: Elias Andrade

Licensee: Conectium USA, Inc. (a Florida Company)
2121 Ponce De Leon Boulevard, Suite 850
Coral Gables, FL 33134
Attn: Alfonso Riveroll

Composition(s): Licensor hereby grants to Licensee the right to create ring tones (the
“Recordings” as further defined in Section 2 below) of musical compositions
from the Peer catalogue (the "Compositions"). The grant of rights under this
agreement is further described in Section 2 below. Licensee shall supply
Licensor with a list of Compositions it desires to convert to Recordings, and
Licensor shall have the right of approval with respect to each Composition.
Schedule "A" (attached hereto and incorporated herein by reference) shall
comtain an initial list of approved Compositions and the percentage owned by
Licensor of each such Composition, and Schedule "A" shall be updated each time
a new Composition is selected by Licensee and approved by Licensor.

Length: Each Recording as permitted hereunder shall not exceed forty-five (45) seconds.

Ring Tone Files: Licensee will provide to Licensor all Recordings of Compositions made during
the Term. Recordings will be delivered to Licensor within ten (10) business days
of being made available to the public for sale. Recordings of no fewer than
twenty (20) Compositions shall be delivered in the first six (6) months of the
Agrcement and Recordings of no fewer than fifty (50) Recordings shall be
delivered before the end of the first year of this Agreement. Licensor will have
the non-exclusive right to license the Recordings in perpetuity on a world-wide
basis excluding Venezuela and Mexico. Licensee agrees that Licensor may
license the Recordings royalty-free and neither the Licensee nor any third-party
associated with the production of the Recordings wilt be due any payment.

Non-Precedential: 1t is understood that the terrns outlined in this agreement are deemed to be nor-
precedential
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Royalty:

Licensee shall pay a royalty (the "Royalty") to Licensor equal to the greater of
the following:

(1) an amount equal to ten (10%) percent of the advertised selling price of
each confirmed completed transmission, download or other delivery of a
Recording to a consurner end-user (“Recording Sold”), or

th) ten (US$.10) cents per Recording Sold

With respect to any Composition that is not 100% owned by Licensor the
Royalty specified herein shall be pro-rated.

Most Favored

Nations:

Territory:

Term:

If at any time during the Term hereof, Licensee pays any royalty and/or other
sums, or offers any other financial terms, for the same or equivalent rights as
granted hecein to any other publisher, administrator or owner of musical
compositions, or to any agent of the same (including any music industry rights
society), that is greater or more beneficial financial terms or Royalty terms as
specified above, Licensee shall pay such royalty and offer such other financial
terms to Licensor retroactively to the account period during which such higher
royalty and other sum(s) are accounted to such other publisher, administrator or

owner.

The “Territory™ covered during the Term (as defined below) of this Agreement
shall be the United States, Canada, the Caribbean, Mexico, Panama and the
countries comprising Central and South America.

The “Term” shall be two (2) years, cormmencing November 5, 2003 and
terminating November 5, 2005 (the “Expiration Date”). Commencing on or about
Ninety (90) days prior to the end of the Initial Term, the parties shall engage in
good faith negotiations to renew the Term for additionat one (1) year periods.

Grant of Rights: Licensor grants to Licensee the non-exclusive right, privilege and license,
during the Term and throughout the Territory, (a) to create, or cause to be created, ring tone
sound recordings of the music Compositions in MIDI, WAV, RTTL or similar downloadable
and transmittable digital data formats (“Recordings™), (b) to reproduce the Recordings onto the
computer servers of Licensee’s and/or Licensee's sublicensee(s) ("Sublicensees”) solely for its
internal business purposes and for subsequent distribution to Sublicensee(s) and/or consumer
end-users, (c) to distribute, deliver and transmit, and to permnit Sublicense(s) to deliver,
distribute and transmit, the Recordings over the Internet (or any successor global computer
network) or over a regional wireless transmission network (c.g., Short Message Service or
Wireless Application Protocol) for transfer onto consumers’ individual telecommunications
devices solely for such consumers® personal use; and (d) for Licensee and Sublicensees to
promote and advertise Licensee’s ring tone service on their websites by using segments of the
Recordings not to exceed fifteen (15) seconds. No right is granted to Licensee hercunder to use
the Compositions, Recordings, music or the lyrics of any Composition in connection with any
advertisement, commercial or in any printed form, including but not limited to isolating or
positioning a Recording in a way that could be construed as advertising or promoting any
product or service, including any promotion of Licensee's products or services or to publicly
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perforin the Recordings as contemplated under this License. It is understood that Licensee shall
be solely responsible for securing and paying for any necessary public performance licenses
required in the Territory in connection with its ring-tone service. All rights not specifically
grantcd herein are reserved by Licensor.

In the event that Licensor shall request that Licensee cease exploiting any Composition
pursuant to the rights granted hereunder prior to the expiration of the Term, Licensee shall do
so as soon as practicable after receiving notice of such request.

Rovalty and Royalty Accountings:

(@)

(b)

(©

G

In consideration for the rights granted herein, Licensee shall pay to Licensor royalties at
the Royalty specified in Section 1 above.

Licensce shall render to Licensor true and detailed accounting statements, in hard copy,
electronic or digital format, of all royalties payable hereunder no less often than forty-five
(45) days following the end of each calendar quarter of the Initial Term. (Please send to
the atiention of: Leticia Maldonade) The statements shall report all royalty bearing
transactions on a Composition-by-Composition basis, including but not limited to
reporting on each Composition by title, songwriter, the number of transmissions,
downloads or deliveries of such Composition, territory of download and the resultant
royalty payable hereunder. Each accounting statement shall be accompanied by payment
to Licensor of all royalties due.

All payments to Licensor shall be computed in the relevant local currency and remitted in
United States dollars. Each conversion from another currency for the purpose of
computing such payments shall be calculated at the rate of exchange, as published by the
Wall Street Journal for major territory currencies, in effect on the date the statement
concerned is rendered.

Licensee shall maintain accurate and complete records and accounting books with regard
to the licensing and exploitation of the Compositions, including but not limited to, all
information needed to computc and verify the amounts payable to Licensor hereunder.
Licensor may, at its own expense, audit such records and books no more than one time
per calendar year. Licensor may make such an examination for a particular statement
only once. Upon no less than thirty (30) days notice, Licensor may conduct such audit
only during Licensee’s normal business hours, and only at the place where Licensee
keeps such records and books to be examined. . In the event that any such examination or
audit reveals an underpayment of amounts due in excess of ten percent (10%), then
Licensee shall promptly pay any amounts owed, plus the reasonable costs of such audit or
examination promptly after Licensor's submission of documented costs.

Termination:

(a)

)]

Either party may terminate this License by giving the other party notice if such party fails
to perform any of its obligations under this License for any reason and such failure has
not been remedied within thirty (30) days after such party’s receipt of written notice such
failure.

This License will terminate automatically, without notice, if any of the following occurs:
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(e)

(1) Licensee is dissolved or its assets are liquidated, or if Licensee becomes
insolvent.

(i1) A bankruptcy proceeding, for reorganization or for other relief from the claims of
creditors, or any similar procecding, takes place with respect to Licensee or its
assets.

A termination of the License under this Section 4 will not limit or affect any of Licensor’s
other rights.

Upon the expiration or termination of the Term, all of Licensee’s rights hereunder shall
terminate. Licensee shall, at Licensor’s direction, delete, or cause to be deleted, the
Recordings from any database or computer server which might be used to transmit,
deliver or otherwise distribute the Recordings to any consumer end-user, and Licensee
shall make no further use whatsoever of the Compositions or the Recordings. Licensee
shall destroy all existing copies of the Recordings and furnish to Licensor an affidavit of
destruction within thirty (30) days after the end of the Term.

Upon the expiration or termination of the Term, Licensor shall retain the right to license
and sell Recordings on the terms as outlined in Section 1 of this Agreement.

Notices: All notices under this License will be in writing and will be given by registered or
certified mail, return receipt requested, at the respective addresses shown above, or such other
address as either party shall designate. Notices shall be deemed given when mailed, except thata
notice of change of address shall be effective only from the date of its receipt.

Warranties, Representations, and Indemnities:

(a)

(b)

(c)

Licensor represents, warrants and agrees (1) that it has the full right, power and authority
to enter into this License with respect to its interest in each Composition as set forth on
Schedule “A”, (2) that it has the full rght, power and authority to grant to Licensee all
the rights hereunder, (3) that it owns the percentage of each Composition as set forth on
Schedute "A™ and (4) that no use by Licensee of the Compositions, as authorized in this
agreement, shall violate any right of any third party.

Licensee warrants, represents, and agrees: (1) that it has the full right, power and
authority to enter into this License with respect to its interest in each Recording, (2) that
it has the full right, power and authority to grant to Licensor all the rights hereunder, and
(3) that it shall take all steps, if reasonably and commercially available, to secure and
maintain protection of the Compositions, by way of encryption or otherwise, as permitted
pursuant to copyright and equivalent or similar laws throughout the Territory.

Each party hereunder will hold the other party, its successors, assigns, agents and
licensees, free and harmless from and against any and all claims, demands, damages,
expenses, losses or costs (including reasonable attomey's fees and costs), or any sums
paid in settlement, arising out of or incurred as a direct result of any actual breach of the
representations, warranties, agreements and undertakings of or by the party concemed
provided same is reduced to a final, non-appealable judgement entered by a court of
competent jurisdiction.
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Concctiur%/c.}ié/ﬁsec) Peermusic IT1, Ltd. (Licensor)
y //> Shon U 5 Q)

v

By:__:
Alfonso Rivcroll_._/" Elias Andrade

(a)

(b)

(©)

@

(e
(6

Miscellaneous:

This agreement may not be assigned in whole or in part by either party without prior
written approval by the other party. Licensee may assign this Agreement and any of its
rights hereunder in whole or in part to any person or entity which controls, which is
controlled by, or which is under common control with Licensee or to any person or entity
owning, or acquiring all or a majority of Licensee’s stock and/or assets or with whom
such party may merge or be merged. Notwithstanding the foregoing, Licensee shall
provide written notice to Licensor of such assignment at least five (5) business days prior
to the effective date of such assignment.

No designation, approval, or consent provided for in this License will be deemed given
unless set forth in writing and signed by an authorized officer or representative of the
party concerned.

This License contains the entire understanding of the parties and cannot be changed,
amended or terminated except by an instrument signed by an officer or other authorized
representative of each party. A waiver of any provision of this License will not waive that
provision for the future or waive any subsequent breach of it. All remedies, rights, and
obligations in this License shall be cumulative and none of them shall be in limitation of
any other remedy, right, or obligation of either party.

This License shall only be construed in accordance with the substantive and procedural
laws of the State of New York applicable to agreements entered into and wholly to be
performed therein. New York Courts shall have exclusive jurisdiction over this License
and any controversies arising out of this License shall be brought by tlie parties to the
Supreme Court of the Statc of New York, County of New York, ar to the United States
District Court for the Southern District of New York; the parties hereto hereby grant sole
and exclusive jurisdiction to such court(s) and to any appellate courts having jurisdiction
over appeals from such court(s). The relationship of the parties is that of independent
contractors and nothing in this License shall render either party an agent of the other.

The provisions of Sections 6 and 7 shall survive the termination of this agreement.

This License will not become effective until executed and delivered by Licensor and
Licensee.

- By:
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SCHEDULE A

Publishe

Granada

Peer International
Inolvidable Peermusic Gynterrez, J  (Luis | 100% - World
_Miguel)

- 55% - World / subject to
Color Esperanza Peermusic - PHAM ?8:2:“"' C/D. approval from co-

S publisher
A Dios le pido Peermusic Juanes 100% - World
Es porti Peermusic Juanes 100% - World
Mala gente Peermusic Juanes 100% - World
Se va el caiman Peermusic Penarando (La bilio’s | 100% - World

Caracas boy’s)

Alla en el rancho grande MF

Peermusic - PHAM

Gonzalez Esperon, M
{Mariachi Miquel Diaz)

100% - World exc. Mexico
and Central America

Como Olvidar

Peermusic - PHAM

Piloto, J / Arenas {Olga
Tanon)

50% - World / subject to
approval from co-
publisher

Yo No Fui

Peermusic - PHAM

Velazuez, C (Pedro

Femandez)

100% - World exc. Mexico
and Central America

Ay Jalisco No Te Rajes

Peermusic - PHAM

Esperon Gonzalez, M.
/ Cortazar Hernandez,
E.

100% - World exc. Mexico,
Central America, Australia,
New Zealand and Brazil

Bésame Mucho

Peermusic - PHAM

Veldsquez, C

100% - World exc. Mexico,
Central America, Australia,
New Zealand and Brazil

El Reloj

Peermusic - PHAM

Cantoral, R.

100% - World exc. Mexico
and Central America

Noche De Ronda

Peermusic - PHAM

Lara, T.

100% - World exc. Mexico,
Central America, Australia,
New Zealand, ltaly its
colonies & possessions and
Albania

Sabor A Mi

Peermusic - PHAM

Carillo, A.

100% - World exc. Mexico
and Central America

Sélamente Una Vez

Peermusic - PHAM

Lara, A.

100% - World exc. Mexico,
Central America, Australia,
New Zealand and Brazil

Usted

Peermusic - PHAM

Ruiz, G.

100% - World exc. Mexico
and Central America

Vereda Tropical

Peermusic - PHAM

Curiel, G.

100% -~ World exc. Mexico
and Central America
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License Date:

Licensor:

Licensee:

Composition(s):

Length:

Non-Precedential:

Advance:

Royalty:

or

Ring Tone License Apreement (“License”)

September 10, 2003

Peermusic II1, Ltd. (on behalf of itself and its affiliates)
5358 Melrose Ave, Suite 400

Los Angeles, CA 90038

Attn: Elias Andrade

Wap Oneline USA, LL.C
800 Distributors Row
New Orleans, LA 70123
ATTN: Tim Saarela, CEQ

All musical compositions listed on Schedule A (attached hereto and
incorporated herein by reference) (“Compositions™). Licensor
acknowledges that Licensee may infend to use additional compositions
from time to timec as ring tones, and that Licensee will supply Licensor
from time to time with a list of proposed musical compositions to be
added to Schedule A, subject to Licensor’s approval.

The Composition(s) as permitted hereunder shall not excecd thirty (30)
seconds.

It is understood that the terms outlined in this agreement arc deemed to

be non-precedential

Licensee shall pay to Licensor, upon execution of this Agreement, but no
later than September 25, 2003 the sum of

Redacted in full payment, which said amount shall be
credited towards the first units of the Product manufactured herein. This
Agreement shall not be deemed effective, and no rights or licenses shall
be extended to Licensee hereunder, until Licensor’s receipt of the
execution payment specified above.

The greater of the following:

(i) (A) an amount cqual to ten (10%) percent of the advertised
selling price of each confirmed completed transmission,
download or other delivery of an operable Recording (as defined
below) to a consumer end-user, except as contemplated in
Section 1(d) (“Recording Sold™), with a minimum royaltyv fo:
each Recording Sold of ten (US$.10) ccmrs:



6))] ten percent (10%) of all revenue actually received by Licensee
from all forms of exploitation of the Compositions authorized,
permitted or sublicensed by Licensee (including, but not limited
to, any and all advertising revenue carned by Licensee from any
web site controlled by Licensee and upon which the Recordings
are featured) (“Royalty”). With respect to any co-published
Compositions, the Royalty specified herein shall be pro-rated.

Most Favored

Nations: If at any time during the Term hereof, Licensee pays any royalty and/or
other sus, or offers any other financial terms, for the same or equivalent
rights as granted herein to any other publisher, administrator or owner of
musical compositions, or to any agent of the same (including any music
industry rights society), that is greater or more beneficial financial terms
or Royalty terms as specified above, Licensee shall pay such royalty and
offer such other financial terms to Licensor retroactively to the account
period during which such higher royalty and other sum(s) are accounted
to such other publisher, administrator or owner.

Territory: Canada and U.S.A and its territories (“Territory™).

Term: One (1) year from the date hercof (“Term™). In the event that an
unrecouped balance against the Advance remains at the end of the term
and Licensee has fully and faithfully accounted for and paid Royalties as
outlined in Section 3 below, then the Term shall extend automatically
until the earlier of cither February 27, 2005 or until the end of the
Calendar quarter during which the Advance becomes recouped in full.

1. Grant of Rights: Licensor grants to Licensee the non-exclusive right, privilege and license,
during the Term and throughout the Territory, (a) to create, or cause to be created, ring tone
sound recordings of the music Compositions in MIDI, WAV or similar downloadable and
transmittable digital data formats (“Recordings™), (b) to reproduce the Recordings onto
Licensee’s computer server(s) solely for its internal business purposes and for subsequent
distribution to Licensee’s sublicensee(s) (referred to herein as sublicensee(s)) and/or
consumer end-users, {c) to distribute, deliver and transmit, and to permit sublicensee(s) to
deliver, distribute and transmit, the Recordings over the Internet {or any successor global
computer network) or over a regional wireless transmission network (e.g., Short Message
Service or Wircless Application Protocol) for transfer onto consumers” individual
telecommunications devices solely for such consumers’ personal use; (d) to promote and
advertise Licensee’s ring tone service using segments of the Recordings not to exceed fifteen
(15) seconds; and (e) to publicly perform the Recordings as contemplated under this License.
Except as otherwise provided in clause (d) immediately above, no right is granted to Licensee
hereunder to usc the Recordings, music or the lyrics of any Composition in connection with
any advertisement, commercial or in any printed form, including but not limited to isolating
or positioning a Recording in a way that could be construed as advertising or promoting any
product or service, including ary promotion of Licensee's products or services. It is
understood that Licensee shall be solely responsible for securing and paying for any
necessary public performance licenses required in the Territory in connection with its ring-
tone service. All riphts not specifically granted herein are reserved by Licensor.

2. Inthe event that Licensor shall request that Licensce cease exploiting any Composition
pursuant to the rights granted hereunder prior to the expiration of the Term, Licensee shall do
so as soon as practicable after receiving notice of such request.

2



3. Royalty and Royalty Accountings:

@

®)

©

(@

In consideration for the rights granted herein, Licensee shall pay to Licensor
royalties at the Royalty specified herein.

Licensce shiall render to Licensor true and detailed accounting statements, in hard
copy, electronic or digital format, of all royalties payable hercunder no less often
than forty-five (45) days following the end of each calendar quarter of the Term.
(Please send to the attention of: Leticia Maldonado) The statements shall
report all royalty bearing transactions on a Composition-by-Composition basis,
including but not limited to reporting on each Composition by title, songwriter,
the number of transmissions, downloads or deliveries of such Composition,
territory of download and the resultant royalty payable hereunder. Each
accounting statement shall be accompanied by payment to Licensor of all
royaltics due.

All payments to Licensor shall be computed in the relevant local currency and
remitted in United States dollars. Fach conversion from another currency for the
purpose of computing such payments shall be calculated at the rate of exchange,
as published by the Wall Street Journal for major territory currencies, in effect on
the date the statement concerned is rendered.

Licensee shall maintain accurate and complete records and accounting books
with regard to the licensing and exploitation of the Compositions, including but
not limited to, all information needed to compute and verify the amounts payable
to Licensor hereunder. Licensor may, at its own expense, aundit such records and
books no more than one time per calendar year. Licensor may make such an
examination for a particular statement only once. Upon no less than thirty (30)
days notice, Licensor may conduct such audit only during Licensee’s normal
business hours, and only at the place where Licensee keeps such records and
books to be examined. In the event that any such examination or audit reveals an
underpayment of amounts due i excess of ten percent (10%), then Licensee shall
promptly pay any amounts owed, plus the reasonable costs of such audit or
examination promptly after Licensor’s submission of documented costs.

4. Termination:

(@)

(®)

Either party may terminate this License by giving the other party notice if such
party fails to perform any of its obligations under this License for any reason and
such failure has not been remedied within thirty (30) days after such party’s
receipt of written notice such failure.

This License will tenninate automatically, without notice, if any of the following
Occurs:

) Licensee is dissolved or its assets are liquidated, or if Licensee becomes
insolvent.

w



(<)

(@

(i) A l.)ankmptcy proceeding, for reorganization or for other relief from the
claims of creditors, or any similar proceeding, takes place with respect to
Licensee or its assets.

A termination of the License under this Section 4 will not limit or affect any of
Licensor's other rights,

Upon the expiration or termination of the Term, all of Licensee's rights hereunder
shall terminate. Licensee shall, at Licensor’s direction, delete, or causc to be
deleted, the Recordings from any database or computer server which might be
used to transmit, deliver or otherwise distribute the Recordings to any consumer
end-user, and Licensee shall make no further use whatsoever of the Compositions
or the Recordings. Licensee shall destroy all existing copies of the Recordings
and furnish to Licensor an affidavit of destruction within thirty (30) days after the
end of the Term.

Notices: All notices under this License will be in writing and will be given by registered
or certified mail, return receipt requested, at the respective addresses shown above or
such other address as either party shall designate. Notices shall be deemed given when
mailed, except that a notice of changc of address shall be effective only from the date of
its receipt.

Warranties, Representations, and Indemmities:

(a)

(b)

Licensor represents, warrants and agrees that it has the full right, power and
authority to enter into this License with respect to its interest in each composition
as set forth in Schedule “A” and as Licensor notifies Licensee with respect to any
additional musical conditions licensed hereunder, and to grant to Licensee all the
rights hereunder and that no use by Licensee of the Compositions as authorized
in this agreement shall vialate any right of any third party.

Licensee warrants, represents, and agrees as follows:

(i) Licensee’s principal place of business is located within the United States
of America.

(ii) Licensee shall take all steps, if reasonably and commercially available, to
secure and maintain protection of the Compositions, by way of
encryption or otherwise, as permitted pursuant to copyright and
equivalent or similar laws throughout the Territory.

(c) Each party hereunder will hold the other party, its successors, assigns, agents and

licensees, free and harmless from and against any and all claimns, demands, damages,
expenses, losses or costs (including reasonable attomey's fees and costs), or any sums
paid in settlement, arising out of or incurred as a direct result of any actual breach of
the representations, warranties, agreemnents and undertakings of or by the party
concemed. Licensor’s liability shall be limited to the amounts received hereunder.

Miscellaneous:

(@

This agreement may not be assigned in whole or in part by either party without
prior written approval by the other party. Licensee may assign this Agreement

4
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{c)

C)

©

®

(Licensee)

and any of its rights hereunder in whole or in part to any person or entity which
controls, which is controlled by, or which is under common control with
Licensee or to any person or entity owning or acquiring all or a majority of
Licensee’s stock and/or assels or with whom such party may merge or be
merged. Notwithstanding the foregoing, Licensee shall provide written nofice to
Licensor of such assignment at least five (5) business days prior to the effective
date of such assignment.

No designation, approval, or consent provided for in this License will be deemed
given unless set forth in writing and signed by an authorized officer or
representative of the party concerned.

This License contains the entire understanding of the parties and cannot be
changed, amended or terminated except by an instrument signed by an officer or
other authorized representative of each party. A waiver of any provision of this
‘License will not waive that provision for the future or waive any subsequent
breach of it. All remedies, rights, and obligations in this License shall be
cumulative and none of them shall be in limitation of any other remedy, right, or
obligation of either party.

This License shall only be construed in accordance with the substantive and
proccdural laws of the State of New York applicable Lo agreements entered into
and wholly to be performed therein. New York Courts shall have exclusive
Jjurisdiction over this License and any controversies arising out of this Liccnse
shall be brought by the parties to the Supreme Court of the State of New York,
County of New York, or to the United States District Court for the Southern
District of New York; the parties hereto hereby grant sole and exclusive
jurisdiction to such court(s) and to any appellate courts having jurisdiction over
appeals from such court(s). The relationship of the parties is that of independent
contractors and nothing in this License shall render either party an agent of the
other. .

The provisions of paragraphs 6 and 7 shall survive the termination of this
agreement.

This License will not become effective until executed and delivered by Licensor

and Licensee.
Peermusic I]1, Ltgicﬁsor)
By: 2 ﬁl ,D N

Elias Andrade
Director of Copyright & Licehsing

By: W

Tim Saarela, CEQ
Wap Oneline USA, LLC
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MOVISO

ma b V(e v | st o8 s a uan d

MOVISO LLC and

Premium Wireless Services USA, Inc. d/b/a “Moviso”
Companies of VIVENDI UNIVERSAL

10940 Wilshire Boulevard, 9" Floor

Los Angeles, California 90024

As of August 1, 2003

Jonathan Kehl

Peermusic

5358 Melrose Avenue

Los Angeles, California 90038

RE:  Premium Wireless Services USA, Inc. ~w- Peermusic / Ringtone License
Dear Jonathan:

This letter confirms our agreement and acts as an amendment to the ringtone
license between Peermusic and Premium Wireless Services USA, Inc. (“PWS"), dated
September 25, 2001 (the “Agreement”).

The Term of the Agreement shali be extended to July 31, 2004, and the Territory
shall be the United States.

Promptly following the execution of this letter, PWS shall pay Pee_r[r_\us:c an

additional advance of Redacted which
advance shall be recoupable in accordance with the terms of the Agreement.

On a going forward basis as of the date first set forth above, the first sentence of
the “Royalty” paragraph of the Agreement shall be deemed deleted, and the following
shall be deemed added as such first sentence: “The greater of the following: a) the then
current statutory rate (currently $0.08) for each successfully delivered Recording (as defined
below) to a consumer end-user by Licensee, or b) ten percent (10%) of all revenue earnced and/or
received by Licensee from all fonms of exploitation of the Compositions authorized, permitted or
sublicensed by Licensee (including, but not limited to, any and all advertising revenue earned by
Licensee from any website controlied by Licensee and upon which the Recordings are featured)

(“Royalty’).”

On a going forward basis as of the date first set forth above, the last sentence of
Paragraph 1 of the Agreement shall be deemed deleted, and the following shall be
deemed added as Paragraph 1A:

“1A.  Licensor hereby grants to you the non-exclusive right and license in the United States to
publicly perform portions ol up to forty-five (45) seconds of non-dramatic renditions of the musical
compositions listed on Schedule A for the purposes of: (a) creating, distributing and transmitting
ringtones for use on wireless devices, (b) providing promotional previews of such ringtones
incident to sale, and (c) playing such ringtones on the applicable end user's wireless device.
Licensee will pay Licensor a performance license fee equal to one percent (1%) of all revenue
earned and/or received by Licensee from all forms of exploitation of the compositions, pro-rated



with respect to any co-published compositions. This performance royalty shall be in addition to
the “Royalty” set forth in the Royalty portion of the preamble of this agreement. For the
avoidance of doubt: (i) the Most Favored Nations portion of the preamble of this agreement shall
govern the performance fee set forth in this paragraph 1A, and (i) the performance license fee
set forth in this Paragraph 1A. shall be itemized and reported separately in a Composition by
Composition basis.”

Paragraph 2(c) ot the Agreement shall be deemed deleted.
Please confirm your agreement with the foregoing by signing where mdtcated

below. Thanks for your cooperation.

Best regards,

AGREED AND ACCEPTED BY:
PWS Peermusic
é Dean Newttn m

VP Bus. Affairs and Gen. Counsel
: ELTAS ANDRADE



License Date:

Licensor:

Licensee:

Compositions:

Length:

Royalty:

Upload Fee:

Advance:

Ring Tone License Aoreement (*License™)

25" day of September 2001

Peermusic (“Licensor™
5358 Melrose Ave.
Los Angeles, CA 90038

Premium Wireless Services, Inc. (“Licensee”)
1749 14" Street
Santa Monica, CA 90404

All musical compositions listed on Schedule A (attached hereto and
incorporated by reference) (“Compositions™). Licensor acknowledges
that Licensee may intend to usc additional compositions from time to
time as ring tones, and that Licensee will supply Licensor from time to
time with a list of proposed musical compositions to be added to
Schedule A, subject to Licensor’s approval.

No use of any Composition as permitted hereunder shall exceed ZERO
minutes and 00:45 seconds.

The greater of the following;: a) US$00.0755 for each successfully
delivered Recording (as defined below) to a consumer end-user Licensee,
or b) [ten percent (10%)] of all revenue eamed and/or received by
Licensee from all forms of exploitation of the Compositions authorized,
permitted or sublicensed by Licensee (including, but not limited to, any
and all advertising revenue eamed by Licensee from any web site
controlled by Licensee and upon which the Recordings are featured)
(“Royalty™). With respect to any co-published Compositions, the
Royalty specified herein shall be pro-rated. Each transmission,
download or upload of a Recording for which a Royalty is payable shall
contain no more than one (1) Composition.

USS800.0755 per Composition listed on Schedule A payable upon the
exccution hercof (“upload fee™) for the upload or other reproduction of a
Recording by Licensee (or authorized by Licensee pursuant to the terms
hereof) onto the servers (or other computer data bases) from which
Recordings will be made available or delivered to consumer end-users;
and for those compositions subsequently added to Schedule A, payment
of the Upload Fee shall be due within ten (10) days after Licensor
approves the modification of Schedule A.

Liceasee agrees to pay to Licensor, immediately upon execution hereof,
the sum of Redacted ~asa
non-returnable but recoupable advance applicable to eamnings hereunder
with respect to the Compositions listed on Schedule A hereto.



Most Favored

Nations:

If at any time during the Term hereof, Licensee pays any royalty and/or
other sums, or offers any other terms, for the same or equivalent rights as
granted herein to any other publisher, administrator or owner of musical
compositions, or to any agent of the same (including any music industry
rights society), that is greater or more beneficial than the Royalty or
Upload Fee specified above, Licensee shall pay such royalty and offer
such other terms to Licensor retroactively to the account period during
which such higher royalty and other sum(s) are accounted to such other
publisher, administrator or owner.

Territory: United States (“Territory™).

Term:

O

One (1) year from the date hereof (“Term™).

Grant of Rights: Solely with respect to Licensor’s fractional ownership interest in the
each Composition (as specif ed on Schedule A hereto), Licensor grants to Licensee the
non-exclusive right, privilege and license, during the Term and throughout the Yerritory,
(a) to create monophonicenly ring tone sound recordings of the music, but not any lyrics,
of the Compositions in MID]I, WAV or similar downloadable and transmittable digital
data formats (“Recordings™), (b) to reproduce the Recordings onto Licensee’s computer
server(s) solely for its internal business purposes and for subsequent distribution to
consumer ecnd-users, (c) to distribute, deliver and transmit, and to permit the approved
sublicensce(s) listed below to deliver, distribute and transmit, the Recordings over the
Internet (or any successor global computer network) or over a regional wireless
transmission network (e.g., SMS or WAP) for transfer onto consumers’ individual
telecommunications devices solely for such consumers’ personal use; and (d) to promote
and advertise the Licensee’s ring tone service on its website only using segments of the
Recordings not to exceed forty-five (0:45) seconds. No right is granted to Licensee
hereunder to use the Recordings, music or the lyrics of any Composition in connection
with any advertisement, commercial or in any printed form, including but not limited to
isolating or positioning a Recording in a way that could be construed as advertising or
promoting any product or service, including any promotion of Licensee’s products or
services. Notwithstanding the foregoing, direct links to web sites selling recordings
embodymg the Compositions or direct links to web pages providing information on the
songwriters and performing artists of the Compositions shall not be deemed a prohibited
use hereunder. All rights not specifically granted herein are reserved by Licensor.
Licensee shall be solely responsible for securing and paying for any necessary public
performance licenses required in the Territory in connection with its ring-tone service.

Licensee Obligations:

(a) Licensee agrees to comply with any and all restrictions communicated to
Licensee by Licensor relating to Territory, name and likeness, use restrictions
and any other restrictions to which Licensor may be contractually bound. No
name, likencss or biographical rights are granted to the Licensee except for the
use of the name(s) of the writer{s) for credit purposes.



(b) In the event that Licensor shall request that Licensee cease exploiting any
Composition pursuant to the rights granted hereunder prior to the expiration of
the Term, Licensee shall do so as soon as practicable after receiving notice of
such request.

) If so requested by Licensor, Licensee shall make available ta Licensor any
aggregate, non-identifiable end-user data Licensee collects relating to the
consumer end-users who download or otherwise receive the Recordings licensed
hereunder. Any such data shall be made available to Licensor, on a regular basis
during the Term and for sixty (60) days after the Term, in all formats maintained
by Licensee.

B

Rovalty and Rovalty Accountings:

() In consideration for the rights granted herein, Licensee shall pay to Licensor
royalties at the Royalty specified herein and the Upload Fees as also specified
herein,

(b) Licensee shall render to Licensor truc and detailed accounting statements, in
electronic or digital format, of all royalties payable hereunder no less often than
forty-five (45) days following the end of each calendar quarter of the Term. The
statements shall report all royalty bearing transactions on a Composition-by-
Composition basis, including but not limited to reporting on each Composition
by title, songwriter, the number of transmissions, downloads or deliveries of such
Composition, and the resultant royalty payable hereunder. Each accounting
staternent shall be accompanied by payment to Licensor of all royalties due.

©) All pavments to Licensor shall be computed and remitted in United States
dollars. ‘

Termination:

(a) Licensor or Licensee may terminatc this agreement by giving notice to the other
in any of the following circumstances:

(i) Licensor or Licensee fails to perform any of its obligations under this
License for any reason (including impossibility of performance) and such
failure has not been remedied to Licensor's satisfaction within thirty (30)
days afier Licensee’s receipt of written notice such failure.

(i) Licensee attempts to assign any of its rights under this License without
Licensor's prior written consent, or if any of those rights succeeds to any
other person or entity by operation of law.

(iif)  Ifthe control or ownership of Licensee or any of Licensce's capital stock
vests, directly or indirectly, in any person or entity except the persons or
entities who actually own Licensee's outstanding capital stock as of the
date of this License, without Licensor’s prior written consent.



W

(b)

(©

(d)

This License will terminate automatically, without notice, if any of the following
occurs:

(i) Licensor or Licensee is dissolved or its assets are liquidated, or if
Licensee becomes insolvent,

(i1) A bankruptcy proceeding, for reorganization or for other relief from the
claims of creditors, or any similar proceeding, takes place with respect to
Licensor or Licensee or its assets.

" A termination of the License under this Section 4 will not limit or affect any of

Licensor's other rights. .

Upon the expiration or termination of the Term, all of Licensee's rights hereunder
shall terminate. Licensee shall delete, or cause to be deleted, the Recordings
from any database or computer server which might be used to transmit, deliver or
othenwise distribute the Recordings to any consumer cnd-user, and Licensee shall
make no further use whatsoever of the Compdsitions or the Recordings.

Licensee shall destroy all existing copies of the Recordings and furnish to
Licensor an affidavit of destruction within fifteen (15) days after the end of the
Term. ’

Notices: All notices under this License will be in writing and will be given by registered
or certified mail, return receipt requested, at the respective addresses shown above or
such other address as either party shall designate. Notices shall be deemed given when
mailed, except that a notice of change of address shall be effective only from the date of
its receipt.

Warranties. Representations. and Indemnities:

@)

)

Licensor represents, warrants and agrees as follows (with respect to its respective
fractional interests in the Compositions described in Schedule A) that it has the
{ull right, power and authority to enter into this License and to grant to Licensee
all the rights hereunder on the terms and conditions set forth herein,

Licensee warrants, represents and agrees as follows:

6)) Licensce’s principal place of business is located within the United States
of America.

(ii) Licensee shall track and maintain records of the countries in which
Recordings are downloaded, transmitted, delivered or othenwise
distributed.

(iii)  Licensee shall take all steps, if reasonably and commercially available, to
secure and maintain protection of the Compositions, by way of
encryption or othenwise, as permitted pursuant to copyright and
equivalent or similar laws throughout the Territory.

(tv)  Upon written instruction from Licensor, Licensee shall not license or
distribute any Recording or Composition to any third party that is



(©)

engaged in piracy, illegal activitics or other unauthorized use of the
Compositions, or that has othenwise been designated by the RIAA, IFPI
or other such body as an illegal producer or distributor.

Each party hereunder will hold the other party, its successors, assigns, agents and
licensees, free and harmless from and agrinst any and all claims, demands,
damages, expenses, losses or costs (including reasonable attomey's fees and
costs), or any sums paid in settlement, arising out of or incurred as a direct result
of any actual breach of the representations, warranties, agreements and
undertakings of or by the party concerned. Licensor’s liability shall be limited to
amounts received under this agreement.

Miscellaneous:

(a)

()

(©)

(@

(e

No designation, approval, or conscut provided for in this Licensc will be decmed
given unless set forth in writing and signed by an authorized officer or
representative of the party concemed.

This License contains the entire understanding of the parties and cannot be
changed, amended or terminated except by an instrument signed by an officer of
each party. A waiver of any provision of this License will not watve that
provision for the future or waive any subsequent breach of it. All remedies,
rights, and obligations in this License shall be cumulative and none of them shall
be in limitation of any other remedy, right, or obligation of cither party.

This License shall only be construed in accordance with the substantive and
procedural laws of the State of California applicable to agreements entered into
and wholly to be performed therein. California Courts shall have exclusive
jurisdiction over this License and any controversies arising out of this License
shall be brought by the parties to the Supreme Court of the State of California;
the parties hereto hereby grant sole and exclusive jurisdiction to such court and to
any appellate courts having jurisdiction over appeals from sucli court.

The relationship of the parties is that of independent contractors and nothing in
this License shall render either party an agent of the other.

This License will not become effective until executed and delivered by Licensor
and Licensee.
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MOVISO LLC and

Premium Wireless Services USA. Inc. d/b/a “Moviso”
Companies of VIVENDI UNIVERSAL

10940 Wilshire Boulevard, 9% Floor

Los Angeles, California 90024

As of August 1, 2003

Jonathan Kehl

Peermusic Canada, Inc.
130 Spadina Ave., #503
Toronto, Ontario M5V 2.4
Canada

RE: Premium Wireless Services USA, Inc. —w- Peermusic Canada, Inc. /
. _Ringtone License

Dear Jonathan:

This letter confirms our agreement and acts as an amendment to the ringtone
license between Peermusic Canada, Inc. and Premium Wireless Services USA, Inc.
(“PWS"), dated June 17th, 2002 (the “Agreement”).

The Term of the Agreement shall be extended to July 31, 2004, and the Territory
shall be Canada.

Promptly following the execution of this letter, PWS shall pay Peermusic an
additional advance of Redacted
which advance shall be recoupable in accordance with the terms of the Agreement.

Paragraph 2(c) of the Agreement shall be deemed deleted.

Please confirm your agreement with the foregoing by signing where indicated
below. Thanks for your cooperation.

Best regards,

AGREED AND ACCEPTED BY:

PWS ' Peermusic Cangda

Dean Newion
VP Bus. Affairs and Gen. Counsel ELIAS ANDRADE \




[.icense Date:

Licensor:

Licenses:

Compositions:

fength:

Royaly:

Advanée:

Most Favored
Nations:

vy l'eénn-m: Canada loe

Ring Taone License A2reement (“License™)

Jurie 172002

Peer:nusic Canada Inc. (“Licensor™)
130 5padina Ave., #503
Torcato. ON M5V 2L4

Canada

Pren-jum Wireless Services USA, Inc. (*l.icense=2")
109<.) Wilshire Blvd 9th Floar
Los Angeles, CA 00024

All r:usical compositions listed on Schedule A (attached hereto and
incorporated by reference), as may be supplemented from time-to-times with
Lice-sor’s written approval (“Compositions”). Licensor acknowladges that
Lice~see may intend to use additional compositions from time to time as ring
tonet., and that Licensee will supply Licensor from time to time with a list of
prop ssed musical compositions to be added to Schedule A, subject to
Licersor's approval.

No u:e of any Composition as permitted hereunder shall exceed forty-five
(:45) seconds. '

The greater of the following: a) the same rate as the then current CMRRA
statutsry mechanical rate (currently Canadian $0.077) per completed
trans.‘aission, download or other delivery of a Recording (as defined below) to
a consumer end-user or, for each completed transmission, download or other
deliviry of 2 Recording or b) ten percent (10%) of all revenus eamed and/or
recei'ved by Licensee from all forms of exploitation of the Compositions
authc -ized, permitted or sublicensed by Licensee {including, but not limitad
to, an allocated share (based on the percentage of Recordings purchased by or
delivirred to end-users) of any and all advertising revenue camed by Licensc:
from any web site controlled by Licensee and upon which the Recordings are
featurzd] ("Royalty”). With respect lo any co-published Compositions. the
Roya 'ty specilied herein shall be pro-rated. Each transmission, download or
upload of a Recording for which a Royalty is payable shall contain no more
than une (1) Composition.

Liceosee agrees to pay to Licensor, immediately upon execution hereof, the

sum ¢ £ Redacted asa

"non-p:tumable but recoupable advance applicable to carnings hereunder with

the reipect to the Compositions listed on Schedule A liereto.

If at any time during the Term herzof, Licensee pays any royalty for the same
or cquivaleat rights as granted herein to any other publisher. administrator or
owner of musical compaositions, or to any agent of the same (including any
music industry rights society), that is greater or more beneficial than the
Royalty spzcifisd above, Licensee shall pay such royalty retroactively o the
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* “acecunt period during which such higher royalty is accounted to such other
publisher, administrator or owner.

Territory: Coanitda

Tenn:

1.

VS Pegrmnsiz Canada tns.

One (1) y=ar from the datc hercof (“Term').

Gram of Rights: Sol-ly with respect to Licensor’s fractional owncrship intetest in the cach
Composition (as spezified on Schedule A hereto). Licensor grants o Licensee the non-
exclusive right, priv:iege and license, during the Term and throughout the Territory, (a) 1o
create ring tone sour 1 recordings of the music, but not any tyrics. of the Compositions in
MIDL. WAV or simifar downloadable and transmittable digital data formats (“Recordings™);
{b) to reproduce the Recordings onto Licensee’s computer server(s) solely for its internal
business purposes ar 1 for subsequent distribution to consumer end-users; (c) to distribute,
deliver and transmit. and to permit the approved sublicensee(s) listed below to deliver,;
distribute 2nd transwit, the Recordings over the {ntemet (or any successor global computar.

‘network) or over a 1 zional wireless transmission network (e.g., SMS or WAP) for transfer

ORn consumers” ind vidual telecommunications devices solely for such consumers® personal
use: (d) to promote and advertise (solely on the web site {rom which the Recordings will be
made available for di:livery (o end-users) Licensee s ring tone service using segments of the
Recordings not to ex:ecd forty-five (45) seconds; and (e} to publicly perform the
Compositions as cmbiodied in the Recordings as contemplated under this license. Exceptas

- otherwisc provided kuerein. no right is granted 10 Licensee hereunder to use the music or the

tyries of any Compaorition in connection with any advertisement, commmercial or in any printed
form, including but | mited tQ isolating or positioning a Recording in a way that could be
construed as advertising or promoting any product or service, including any promotion of
Licensee's products r services. Notwithstanding the foregoing, direct tinks to web sites
szlling recordings en-bodying the Compositions or direct links to web pages providing
inlormation o the scagwriters and performing artists of the Compositions shall not be decrmed
a prohibited use here.nder. Licensor reserves all rights not specifically granted herein.

Licenses Obligations:

(a) Ll.icensec agrees to comply with.any and all restrictions communicated to Licensee by
Licensor relating to Territory, name and likeness. use restrictions and any other
restrictions (o which Licensor may be contractually bound.

(b) in the event taat Licensor shall request that Licensee cease exploiting any
Composition sursuant to the rights granted hereunder prior Lo the expiration of the
Term, Licensze shall do so as soon as practicable after receiving notice of such

request.

() If so requestedl by Licensor, and provided that doing s shall niot breach any end-user
privacy agreement, Licensee shall exercise its best efforts to make available to
Licensor any aggregate, non-identifiable end-user data Licensez collects relating to the
caensumer end-users who download or otherwise receive the Recordings licensed
hercunder. Aay such data shall be made available to Licensor, on a regular basis
duting the Term and for sixty (60} days after the Term, in all forimats maintained by

Licensee.

3
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3. Rovalty and Royalty, Accountines:

{a)

(b)

(c)

1G))

in consideration for the dghts granted hereiu, Licensee shall pay to Licensor royaltiss
at the Royal:y specified hersio.

Licensee shell render to Licensor true and detailed accounti ng staterents, in electronic
or digital fot mat, of all royalties payable hercunder no [css often than forty-five (45)
days following the end of each calendar quarter of the Term. The statemsuts shall
report all royalty bearing transactions on a Composition-by-Composition basis (and,
where comm..rcmlly possible, on a country- -by-country basis,) including but not
limited to re sorting on each Comgposition by title, songwriter, the numbcr of
transmission:, downloads or deliveries of such Compaosition. and the resultant royalty

payable hereunder. Each accounting staternent shall be accompanu.d by payment to
Licensor of 1l royalties due.

All payment; to Licensor shall be computed in the relevant local currency and
remitted in United States dollars. Each conversion from another currency for the
purposc of cemputing such paymeats shall be calculated at the rate of exchange, as
publishad by the Wall Street Journal for major territory currencies, in effect on the
date the state. nent concemed is rendered.

Licensce shall maintain accurate and complete recards and accounting books with
régard to the licensing and exploitation of the Compositions, including but not limited
to, all information needed to campute and verify the amounts payable to Licensor
hercunder. Licensor may audit such records and books. Licensor may make such an
examination for a particular statement only orce. Upon no less thau forty-five (45)
days notice, l.icensor may conduct such audit only during Licensee’s normal business
hoars, and or.ly at the place where License= keeps such records and books to be
examined. A1y audit shall be counducted at Licensor’s sole expense, except that it any
audit reveals :m error resulting in underpayment 1o Licensee of five (5%) percent or
maore of the to1al amount accounted to Licensor during the accounting periods audit.
the Licensee thall pay to Licensor all reasonable audit costs, including travel, hotel
and per diem:. together with the underpayment. Aay royalties owed and unpaid to
Licensor shall accumulate interest at the composite “prime rate” (as published in the
Wall Street Jrurnal) plus two (29%) percent.

4. Termination: .

(i

Licensor may terminate this License by giving Liceases notice in any of the following

circumstance ::

0] Licer see fails to perform any of its obligations uader this License for any
reasox (including impossibility of performance) and such failure has not been
remeslied to Licensor’s satisfaction within thirty (30) days after Licensee’s
receipt of written notice of such failure.

(i) Licet:ee attempts to assign any of its rights under this License without
Licensoc's prier written consent, or if any of those rights succeeds to any other
parson ac entity by operation of law, except that Licensee may assign its rights
and abligations hereunder to (A) any purchaser of all or substantially ali (i.c.,
greater than 85%) of the assets of Licensee or (B) any successor in interest in

PWS? Prersausic Caaada loc., 3
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-connection with the change of control, merger, u\“nhdatmn or ather transfer
by o peration of law of Licensce.

(b This Licens:: will terminate automatically, without notv-e if any of the following
occurs;
® Licensee is dissolved or its assets are liquida te’d ‘or i€ Licensee becomes
insclvent.

(i) A binkruptcy proceeding, for reorganization or for other relief from the
clai ns of creditors, or any sitnilar proceaeding, takes place with vespect to
Licensee orits assets.

&

(c) A termination of the License under this Section 4 will not limit or affect any of
Licensor's o:her rights.

(d) Upon the exgiration or termination of the Term, all of Licensee's rights hereunder
shall termainate, Licensee shall delete, or cause to be deleted, the Recordings from any
database or computer server which might be used ro transmit, deliver or otherwise
distribute the Recordings to any consumer end-user, and Eicensce shall make no
futher use v-hatsoever of the Compositions or the Recordings. Licensee shall destroy
all existing copies of the Recordings and fumish to Lu.cnsor an affidavit of destruction
within fifte= - {13) days after the end of the Term.

Notices: All notices ander this License will be in writing and wilkbe given by registered or

5.

certificd raail, return -eceipt requested, at the respective addresses: :ﬁhown above or such other

address as either part;s shall designate. Notices shall be deemed given when mailed, except

that a natice of chang:2 of address shall be effective only from the date of its receipt.
6. Warmrantics. Represer jations. and Indemuities:

(a) Licensor FCprEsents, warrants and agrees as follows (with fespect to its respective
fractional int:rests in the Compositions described in Schedule A) that it has the full
right. power :nd authority to eater into this License and toigrant to Licensee all the
rights hereun:ler on the terms and conditions set forth herein.

(b} - licensee \vannnts.'rcprcscnts and agress as follows:

(i) Licensee’s principal place of business is locatest w;thm the United States of
America.

(it} “Lices see shall track and maintain records of the cof':umries tu which

" Reco dings are downloaded, transmitted, delivered or otherwise distributed.

(1id) Licer see shall immediatcly notify Licensor of any acts of copyright
infrin;;ement, or acts that could be reasonably construed as those of copyright
infringement, of which it becotnes aware, or should have become aware,

cance uing the Recordings and Compositions licenséd hercunder.

(iv) Lipon written tostruction from Licensor, Licensee shalf not license or
disiritute any Recording or Composition to aay third pacty that is engaged in
pirac, illegal activities or other unanthonzed usc of the Compositions. or that

PFWS? Peermusic Canada lac 4
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- ha: otherwise been desigunated by the RTAA, [FPI or uther such body as an
ill:gal producer or distributor. , .

!

. (©) Each party hereunder will hold the other party. irs successors, assigus, agents and
licensces, {ree and harmless from and against any and al? claims, demands, damages,
expenses, [sses or costs (including reasonable attorney's lees aad casts), or any surns
paid in settlement, arising out of or incurred as a direct result of any actual breach of
the represctations, warranties, agresments and und’rtukm"s of or hy the party

concermed.

7. Miscellaneous:
(a) o designa’ion, approval, or consent provided for in 1hisE Liccnse will be deemed
piven unless set forth in writing and signed by an authon?cd officer or n:pre(cnmnve

of the party conccmc«i

(b This Licens:: contains the entire understanding of the partics and cannot be changed,
amended or terminated except by an instrument signed by an officer of each pasty. A
waiver of any provision of this License will not waive thiat provision for the future or
waive any subsequent breach of it. All remedies. rights, and obligations in this
License sha'l be cumulative and none of them shall be i xn l:rrut.mon of any other

reinedy, right, or obligation of either party.

() This Licens shall only be construed in accordance with the substantive and
procedural Liws of the State of California applicable to agreements entered into and
wholly to b: performed therein. The California Courts shall have exclusive
jurisdiction aver this License and any controversies arising out of this License shall be
brought by the parties to the Supreme Court of the State of Califoruia, County of Los
Ang,clcs ot :o the United States District Court for the district of Los Angeles: the
parties heretn hereby grant sole and exclusive jurisdiction to such courl(s) and to any
appellate conrts having jurisdiction over appeals from such court(s).

{d) The refationship of the parties is that of independent contractors and nothing in this
License shal, render either party an agent of the other.

{c) This License will not become effective until executed and delivered by Licersor and
Licensee. :

PEERMUSIC CANADA INC.

PREMIUM WIRELESS SERYICES, INC.

PSS Prargzante Carsda Inc. 5 ]
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SCHEDULE A

Dated: Junuacy 2'1 2002

The musical composition(s) ithe “Camposition(s)™) covered by this License jsfarc:

F Shig IR T Wmer() . . ] Co-m'::vlle«, Tmri!oi;i_egs
Case Of The Ex (Watcha Gcna {Mya Thabiso Nkhe!eanye Tragi Hale,
09) ; Christopher Stewart 25 Canada
Ange's in Waiting ammy Gochran  [7-Cochman. J.Mcbride, S.Hams 332.3 4 |Canada
Invisible Tilt JPadiwilson/PauYGrahamyAtkins =32 .34 |Canada
Besame Rica:do Mantaner IR Mentaner; JL.Chiacin = |Canada |
Cande(a Chayanne 0.Poveda, EEnder ; <o ICanada
‘Como Olvidar Olga Tanan LPioto, GArenas | T se  |canada |
Smooth Operator Sade [AdwSt. John S0 Canada
Doh Aah Just A Littie Bit Gina G Tauber;Rodway =2 |Canada
Uh Huh 82K [C. Stevrart, Tab Nkhereanyc- Teaci
I Hala, katix Cravdord : X%  |Ganada
Acdelante 1 Sash! THOMAS ALISSON, PETER
FAULHAMMER. RALF KAPPMEIER,
SASCHA LAPPESSEN, ADRIAN teo
RODAIGUEZ Canada
Adelante 2 Sashi THOMAS ALISS0N, PE(ER
FAULHAMMER, RALF KAPPMEIER,
ASCHA LAPPESSEN, ADRIAN Lo
HODRIGUEZ Canada _
Atlantis Oonavan Leitch Donovan Phitlics v |Canada
Eanad In Blue Benny Goodman [CamichastKzhat v [Canada
Besame Mucho The Coasters Consuelo Velasquez, Sonny Sky'ar, _
e Lopez ‘&2 Canada
Blue Moon Qf Kentucky Elvis Presloy Monroz roe>  |Canada
Brazil Frank Sinatra [Barroso/Russeli Lo [Canada -
Can't You Hear My Heartbeat Herman's Hermits [CadterLevis:Ford L OO Canad_a—
Cartas Marcadas Cuisillos de Arturo|C.Monge
) Macias L ©2 Icanada
Catch the Wind Donovan Donavan Phiiips Lefich Lo© |Canada
Coo Coo Roo Coo Coo Paloma {Sulio iglesias [Mandez, Vatendo, Carson Lo [Canada
Dcep In The Heart Of Texas  |Ouanne Eddy J. Hershey/D. Swander rtoo Canadal‘
Derecho ala Vida Conjunto C.Sanchez L oo
Primavera Canada
£l Cumbanchero Edmundo Ros Hernandez Lo |Canada
Everybody's Free (To Feel Rozalla Swanson:Cox
Good) V@O Canada
rEvcryday James Taylor PeltyHardin L2 Canada
Fascination Nat King Cale Marcheti, Manning Lo Icanada
Georgia On My Mind Ray Charles Canmnichael Hoagy/Gorrell Stuart L > [Canada
Sranada Frankie Laine - |Lara. Dodd 7 .
! Placidc Domingo |- VO eanada
%uadalajag Elvis Presley Guizat 0O |[Canada
Hurdy Gurdy Man Donovan Leitch B toe  [Canada
"I azy River Hoagy Carmlchael|Carmichael, Arodin voo  |Canada
. JLet It Rain iAmanda Marshall Hal! ~ o Canada |
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Sang, 15 Adist I R Wnt;:'rgs) . ch:';auas Teritoras
Love e With All Of Your H'Jan Ray Charles R'Qua' Rigual;Madtinoli Skylar ' . =
Singers \ OO  [Canada
Major Tom (Coming Home) Petler Schilling Schilfing;Lodge Vo [Canada
Mama Connie Francis Bito:Cherubini:Barlow;Biilo te ICanada .
Mambo No.5 Lou Bega P. Prado, L Bega, Zippy \ o [Canada
Mas Qusa Nada Sergio Mendez & M. Menezes
Brazil 66 }© o Icanada
Mellow Yeilow Donovan Leitch Vo2 |[Canada
Mucho Mambo 1 Shatt Gimbel‘Ruiz loo Canada .
Mucho Mambo 2 Shaft ¢ JGimbelRulz L ©o |Canada
Mever Never Never |Shiney Bassey INEWELL NORRIAN, RENIS TCHY,
ITESTA ALBERTO . V<> |canada
Patricia Perez Prado prado perez Lexo |Canada
Perfidia enlures Domiguez Bomas Albertot zotds
_ — [ Mlion ‘20O |Canada
-Since [ Dont Have You Skylfiners:: Brian |Beaumont, Rock, - ]
. [Vagel,Verscaron, Taylor, Lester,
Selzer : Art Ma«.';ﬁ ' ron, Tay! ster, Lo
- Garfunkle Canada
The Crying Game heme :: Boy Stephens
Voo
George Canada
The Great Pretender The Platters = Ram
Freddy Mercury L &2 |canada
Tossing And Turning lvy League Carter;Lewis;Ford Lo [Canada
Walk Like An Egyptian he Bangles Stemberg V2> (Canada
Walk Rigit In (Forrest Gumpt Rooftop Singers [Cannon/Noods oo Canadaﬁ
E.”E_t. About Us Pgint Break BaraetvHoimes/OliverBeanatVAdams| . 5« lCanada
Winchester Calhedral New Vaudeville |Stephens
Band - L ©2 Ganada
‘{(_)i_ l%elong To My Heart Bing Crosby Lara;Gilbert voa [Canada
B2K is Hot B2K Shawn Carter/iMalik Cod/Tim ~NTT
Mosley/Jerome Jones/ Marques corsToie
Houston/Kelton Kessee/Tony L~ TTRYS
Scel/Dreux Frederick/Omario e DAy
Granberry/Jarrell HoustonDrAario
Thomton Canada
Come On Over Baby (All1 Wint [Christina Aguilera NOHAN PAR ABERG, CHRISTINA 7]
's You)’ MARIA AGUILERA, CHAKA KUMTRI
BLACKIMON, RAYMOND
ALEXANDER CHAM, ERIC DION VOO
DAWKING, RON FAIR, SHELLY
PIEKEN, PAULI KAJ OLAVI
REINIKAINEN, GUY TEVATEUA
c—— ROCHE Canada
Flor Sin Retono Charlie Zaa R.Fuentes Gassen to© Canada
God, Family & Country Craig Morgan Morgan,C./ Monis,C.J McDariel L. o b .- Canada
| Am A Man Of Constant Sorriawv [Soggy Bottom Stan‘ey.G.
Boys ) 120  |canada
I Noed Somebody Bardot fedgas, Butler, Pickering | T caraBun =inanada
Acses Foxdire 4 Wicks, Wirgats S [Canada
The Glory of Love Theme Peter Cetera, Diana Nini, David
- Foster 2A.328Canada
You Arg My Sunshine Big Crosby JIMIIE DAVIS, CHARLES
Lt e e MITCHELL 20 Canada
£l Ayudante Vicenle M.E.Toscano
Lo Fernandez 102 lcanada
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.._, e .Song - . “Anist - L N Writer(s) C:)ritlr:.\ﬂed Toritories
*_‘_Z‘L"E:’_‘E’_D_anie_ . The Hampton MillariDeboet/Grace/Grase et Canads
Heartbeat ) Buddy Holly Montgomery.Peity cesVOULECanada
Operation Blade (Bass in the Public Domain Stephien Mords, Peler Hook, Bemarc
Place..) Sumner, Gtlian Lesley Gioart, Arjh,u: fer
Henry Baker, Mark Sherry, Janes TRVS

. Allan, Allstaic Macisaae Canada

Sea Of Love Honeydrippers;  [Phiip Bapiste. George Kiroury TEIThe
Oel Shannon / ICanada

1Soul Coaxing X Biddu Orchestra  [PoinarethSkylar / __|Canada
gyn(h And Strings Yomanda MastarsorvBaker/Seaya Y /7 Canada
Usted Se Me Robio La Vid: Alexandre Pires~ (Estefano, D.Paveda SO (Canada
E{EU—WI See j Madonna Foster Daval/Madonna . _;D—D Ca-r;ida
1SS tezpmuag Canada fne ‘8
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EXHIBITS CO 0179 - CO 0200
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